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Registration of a Charge

Company Name: BRIDGE INN COTMANHAY DEVELOPMENTS LIMITED

Company Number: 13033717

Received for filing in Electronic Format on the: 24/11/2023 XCGZ7NIK

Details of Charge

Date of creation:  20/11/2023
Charge code: 1303 3717 0002
Persons entitled: = GKS BRIDGING SERVICES LTD

Brief description:  FREEHOLD PROPERTY KNOWN AS BRIDGE INN, BRIDGE STREET,
ILKESTON DE7 8RD REGISTERED AT HM LAND REGISTRY WITH TITLE
NUMBER DY425983

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: GORVINS

Electronically filed document for Company Number: 13033717 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13033717

Charge code: 1303 3717 0002

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 20th November 2023 and created by BRIDGE INN
COTMANHAY DEVELOPMENTS LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 24th November 2023 .

Given at Companies House, Cardiff on 24th November 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



Dated 20|11 | 2023

(1) BRIDGE INN COTMANHAY DEVELOPMENTS LIMITED (Borrower)

{2) GKS BRIDGING SERVICES LTD LIMITED {Lendet)

DEBENTURE



This deed is made on le Nownber 2023

Parties

(1

BRIDGE NN COTMANHAY DEVELOPMENTS LIMITED a company incorporated and
registered in- Erigland & Wales with compary number 13033717 whose registered-office is 4t
Unit 5 Roe Street, Congleton, England, CW12-1PS (the Borrower); and

{2} GKS BRIDGING SERVICES LTD a company incorporated and registered in the Cayman
Istands with company number 392619 whose registered office is at PO Box 30464, 103
Harbour Place, 5th Floor, South Church Street, George Town, Grand Cayman KY1-1202,
Cayman Islands (the Lender).

BACKGROUND

(A The Lender has.agreed, pursuant to the Facility Agreement, to provide the Borrower with foan
facilities ona seclired basis,

(B} Under this deed, the Borrower provides security to the Lender for all its present and future
obligations and liabilities to the Lender.

Agreed terms

1. Definitions and interpretation

1.1 Drefinitions

Terms definad in the Facility Agreement shall, unless otherwise defined in this deed, have the
same meaning inthis deed. In addition, the following definitions apply inthis deed:
Administrator: an administrator appointsd 1o manage the affairs, business and property of
the Borrower pursuant to.clause 13.7.

Book Debts: all present and future book and other debts, and monetary 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 other than a Saturday, Sunday.or public holiday in England when banks.
it London are open for business.

Charged Property: any freshiold, Teasehold or commonhold property the subject of the
security constituted by this deed and teferences to "Charged Property” shall include
references tothe whole orany part or part of it.



Delegate: any personappointed by the Lender or any Receiver pursuant o clause 18 and any
person appointed as attorney of the Lender or any Recelver or Delegate.

Environment:the nalural and man-made environment including all or any of the following
media, namely air, water and land (including air within buildings 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, statutes, regulations, secondary legistation, bye-
laws, common law, directives, treaties and other measures, judgments and decisions of any
court or tribunal, codes of practice and guidance notes in so far as they relate to or apply to
the Environment.

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

Equipment: all present and future equipment, plant, machinery, tools, vehicles, furniture;
fittings, installations and apparatus and othet tangible moveable property owned by the
Borrower of in which it has an interest, including any part of it and all spare parts,
replacements, modifications and additions.

Evant of Default: has the meaning given to that expression in the Faciiity Agreement.
Faciiity Agreement: the facility agreement dated on or around the date of this Debenture
between theé Borrowet and thée: Lender for the provision of the loan faciiities secured by this
deed.

Financial Collateral: has the meaning given fo that expression in the Financial Collateral
Regulations.

Financial Collateral Regulations: the Financial Collateral Arrangements (No 2) Regulations
2003 (81 2003/3226).

insurance Policy: each contract and policy of insurance effected or maintained by the
Borrower from time to tima in respect of its assets oF business.

inteliectual Property: the Borrower's present and future patents, rights fo inventions,
copyright and related rights, moral.rights, trade marks and service marks, business names and
domain names, goodwill and the. right to sue for passing off, rights in designs, rights in
computer software, database rights, rights to use, and protect the confidentiality of; confidential
information (including know-how and trade secrets and all other intellectual property rights, in
each case whether registered or.unregistered and including all applications and rights to apply
forand be granted, renewals of éxtensions of, and rights to-claim priority from, such rights and
all similar or equivalent rights or forms of protection which subsist or will subsist now orin the
future in‘any part of the world.

Investments: all cerificated shares, stock, debentures, bonds or other securities or
investments (whether or-not marketable) from time to time legally or beneficially owned by or
on-behalf of the Borrower :



1.2

LPA 1925 the Law of Property Act 1925,

Permitted Securily: has the meaning given to that expression in the Fagility Agreement.
Receiver: a receiver, receiver and: manager or administrative receiver appointed by the Lender
under clause 16.

Secured Assets: all the assets, property and undertakirig of the Borrower which are, or are
expressed 1o be, subject to the Security ereated by, or pursugntto, this deed-(and references
{0 the Secured Assets shall include references to any part of them).

Secured Liabilities: all present and future monies, obligations and liabilities of the Borrower
1o the Lender, whether actual or contingent and whether owed jointly or severally, as principal
or surety or in any ¢ther capacity arising under or in connection with any of the Finance
Documents, together with all interest (including, without limitation, default interest) accruing in
respact of those obligations or liabilities.

Security Financial Collateral Arrangement: has the meaning given fo that expression in the.
Financial Collateral Regulations.

Security: any mortgage, charge (whether fixed or floating, legal or equitable), pledge, fien,
assignment by way of security or other security interest securing any obligation of any person,
or any other agreement or arrangement having a similar effect.

Security Period: the period starting on the date of this deed and ending on the date on'which

paid and discharged in full and no further Secured Liabilities are capable of being outstanding.
VAT: value added tax or any equivalent tax chargeable in the UK or elsewhere.

Interpratation

I this-deed:

(a) clause, Schedule and paragraph headings shall niot affect the interpretation of this
dead;

(b) =@ person includes an ‘individual, firm, company, corparation, partnership,
unincorporated body of persons, govermnment, state or agency of a state or any
association, trust, jointventure or consortium (whether or-not having separate legal
personality);

(¢}  uniess the context otherwise requires, words in the singular shall include the plural
and in the plural shall include the singular;

(d} uniess the context otherwise requires, a reference to one gerder shall include a
reference to the other genders;

(e} @ reference to a party shall include that parly's siiccessars, permitied assigns and
perritted transferees and this deed shall be binding on, and enure fo the benefit of,



)
@)

(h}

(k)

(P)

(r)

the. parties to this deed and their respeciive personal representatives, successors,
permitted assigns and permitted transferees;

a reference o a statute or statutory provision is a reference to it as amended,
aextended orre-gnacted friomtimeto time:

a reference to a statute or statutory provision shall-include all subordinate legislation
made from time to time under that statute ot statutary provision;

a reference to writing orwritten includes fax but nctemail;

an obligation on a-parly notto-do semething includes an obligation not to allow that

thing to be done;

a reference fo this deed (or any provision of it) or to any other agreement or
document referred to in this deed is areference 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;

urless the context otherwise requires, a réference to-a claguse or Schedule is o a
clause of, or Schedule to, this deed and a reference to a paragraph is to a paragraph
df 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;

a reference to an amendment includes a riovation, supplement or variation {and
amend and amended shall be construed accordingly):

areference toassets includes présent and future properties, undertakings, revenues,

rights and benefits of every description;

a reference to an authorisation includes an gpproval, authorisation, consent,
exemption, filing, licence, notarisation, registration or resolution;

areference to-continuing in relation fo an Event of Default means an Event of Default
that has not been remedied or waived;

a reference to determines or determined means, unless the contraryis indicated, a
determination made at'the absolute discretion of the person making it; and

areference to a regulation includes any regulation, rule, official directive, request or

guideline {(whether or not having the force of law) of any govermmental, inter-

governmental or supranational. body, agenicy, depaitment or regulatory, self-

regulatory or othér atthorily or organisation.

1.3 Clawback

If-the Lender considers that an amount paid by the Borrower in respect of the Secured
Liabilities is capable of being avoided orotherwise set aside on the liquidation or administration



1.4

1.5

1.6

31

of the Borrower or otherwise, then that amount shall not be considered to have been
irrevocably-paid for the purposes of this deed.
Nature of security over real property

A reference in this deed to-a charge ormortgage of or over any Charged Property includes:

{ay -all buildings and fixtures and fittings (including trade and tenant's fixtures and fitlings)
and -fixed plant and machinery that are situated on or form part of that Charged
Property at.any time;

(b) the proceeds of the saleof any part of that Charged Property and any other monies
paid or payable in respect of or in connection with that Charged Property;

{(6) the benefit of any covenants for title given, or entered into, by any predecessor intitle
of the Borrower in respect of that Charged Property, and any monies paid or payable
in respect of those covenants;-and

(d)y all rights under any licence, agreement for sale or agregment for lease in respect of
that Charged Property.

Mature of security over Investments

A referance in this deed 1o any share, stock, debeniure or other security or investment

includes:

(a) any dividend, interest-or other distribution paid or payable in respect of that shave,
stock, deberiture or-other security or investment,

(b} any right, money, shares or property aceriiing, offered or issued at any time in relation
to that share, stock, debentiire o other securily or investment by way of redemption,
substitution, exchange, conversion, bonus, preference of otherwise, tnder option
rights or otherwise, '

‘Sehedules

The Schedules form part of this deed and shall have effect as if set-out infull in the body of
this deed. Any reference to this deed includes the Schedules.

Covenant to pay

The Borrower shall, on demand, pay o the Lenderand discharge the Secured Liabilities when

they become due.

Grant of security

Legal mortgage

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower

with full title guarantee charges 1o the Lender, by way of a first legal morigage, all estates or



3.2

interests in-any freshold, leasehold or commonhold property now owned by it, including the
real property (if any) specified in Schedule 1.

Fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower
with full title guarantee charges 1o the Lender by way of a fifst fixed charge:

(a)

(b}

{9)
(h)
{
W

(k)

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

the benefit of all other contracts, guarantees, appointments. and warranties relating
to each Charged Property and other documents to which the Barrower is-a party or
which are in its favour or of which it has the benefit rélating to any letting,
development, sale, purchase, use or the operation of any Charged -i—"_réperty -of
otherwise relating to any Charged Property (including, in each case, but without
limitation, the right to demand and receive all monies whatever payable to or for its
benefit under or arising from any of them, all remedies provided for in any of themor

‘available at law or ifrequity in relation to any of therm, the rightto compel performance

of any of them and all ether rights, interests and benefits whatever accruing to or for
its benefit arising from any ofthemn);

all licences, consents and authorisations (statutory or otherwise} held or required in

cennection with. its business or the use of any Secured Asset, and all rights in
connection with them;

all its present arnid flture goodwill:

all its uncalled capital;

all the Equipment;

all the Intellectual Property,

all the Book Debts;

all the Investments;

all monies from time to time standing to the credit of its accounts with any bank,
financial institution or other person, togetherwith all other rights and benefits acaruing
to or arising in connection with each account (including, but not limited to,
entitlerments to inferest);

all its rights in respect of each Insurance Policy, including all claims, the procesds of
gll-claims and all returns of premiums in connaction with each Insurance Poligy, to
the extent rioteffectively assigned under clause 3.3; and

all its rights in respect .of all agreements, instruments. and rights relating to the

Secured Assets, to the extent not effectively assigned under clause 3.3.



3.3

3.4

3:5

36

3.7

Assignment

As a-continuing security for the payment and discharge of the Secured Liabilities, the Borrower
with full title guarantee assigns to the Lender absolutely, subject to a proviso for reassigniment
on irrevocable discharge in full of the Secured Liabilities:
{a) allits rights in each Insurance Policy, including all claims, the proceeds of al claims
and all returns of premiums in connection with-each Insurance Policy; and

(b}  the benefit of all agreements, instruments and rights relating to the Secured Assets.

Floating charge

As g continuing security for the payment arid discharge of the Secured Liabifities, the Berrower-
with full titte guarantee charges to the Lender, by way of first floating charge, all its tndertaking,

property, assets and rights riot otherwise effectively mortgaged, charged or assigned under

clause 3.1 to-clause 3.3.inclusive.
Qualifying floating charge
Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge created
by clause 34,
Automatic crystallisation of floating charge
The floating charge created by clause 3.4 shall automatically and immediately (without notice)
convert into a fixed charge over the assets subject to that flogting charge if:
{a}y theBorrower:

() creates, or attempts to creste, without the prior writterrconsent of the Lender,
Securily ora trust in favour of another person over all or any part of the
Secured Assets {except as expressly perinitted by the terms of this deed or
the Facility Agreement); or
() disposes, or-attempts fo dispose, of all or-any part of the Secured Assels
(oftver than Secured Assets that are only subject o the floating charge while
it remains uncrystallised);
(b) any person levies {or attempts fo levy) any distress, attachment, execution or other
process against alt or any part of the Secured Assets;
{¢) a resolution is passed of an order is made for the. winding-up, dissolution,
administration or re-organisation of the Borrower; or
(dy an application is made to court, or an order is made, for the appointment of an
administrator, or a notice of intention to -appoint an administrator is given or an
administrator is-appointed

Crystallisation of floating charge by notice



3.8

3.9

4.1

4.2

‘Except as provided in clause 3.8, the Lender may, in its sole discretion, by written noticeto the.
Borrower, convert the floating charge created under this deed inte a fixed charge as regards

any part of the Secured Assets specified by the Lender in that:notice if:

(@) -anEventof Defaultis continuing; or

{b). theLender considers those assets to be in danger of being seized or sold under any
form of distress, attachment, execution or other lagal processor to be othsrwisein
jeopardy.

Part A1 moratorium
{a) Subject to:para_grapﬁh-(bj below, the floating charge created by clause 3.4 may notbe
converted into a fixed charge solely by reason of obtaining a moratorium (or anything
done with a view to obtaining a moratorium} under Part AT of the Insolvency Act 1986,

{b) Paragraph (a) above does not-apply to any floating charge referred to in section
AB2(4)y-of Part A1 of the Insolvency Act 1986.

Assets acquired after any floating charge has crystallised

Any asset acquired by the Borrower after any c¢rystallisation 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 othervise to the Botrower in-writing) be charged
to.the Lender by way-of first fixed charge.

Liability of the Borrower
Liability not discharged

The Barrower's liability under this deed in respect of any of the Secured Liabilities shall not be
discharged, prejudiced or affected by:

{a) any securily, guarantee, indemnity, remedy or other right held by, or available to, the
Lender that is, or becomes, wholly or partially illegal, vaid or unenforceable on any
ground;

(b) the Lender renewing, determining, varying of increasing any facility or other
transaction in any manher or coneurring in; -accepling or varying any compromise,
arrangement or settlement, or.omitting to claim or-enforce payment frem any other
person; or

{c) any other act or.omission that, but for this clause 4.1, might have discharged, or
otherwise prejudiced or affected, the liability of the Borrower.,

immediaie recourse

The Borrower waives any right it may have to require the Lender to enforce any security or
otherright, or ¢laim any payrment from, or otherwise proceed against, any other person before
enfofcing this deed-against the Borrower.



5.1

52

5.3

5.4

55

5.6

8.7

58

5.9

5.10

Representations and warranties
Timas for making representations and warranties

The Borrower makes the representations and warranties set out in this clause 5 to the Lender
on the date of this deed arid such-.;‘e_presentaﬁons and warranties are deemed to be repeated
on each day-of the Security Petiod with reference 1o the facts and circumstances existing at
thelime of repefition.

Qwnership of Secured Assets

The Borrower is the sole legal and beneficial owner of, and has good, valid and marketable
title to, the Secured Assets.

No Security

The Secured Assets are free from any Security other than Permitted Security and the Security
craated by this deed.

Mo adverse claims

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

Mo adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights or othar
matters whatsosver that materially and adversely affect the Securst Assets.

Mo breach of laws

There is-no breach of any law or regulation that materially and adversely affects the Secured
Assels.

Mo interference in enjoyment

No facility necessary. for the enjoyment and usé of the Secured Asseéts Is subject to terms
entitling any person to terminate or curtail its use.

No overriding interests

Nothing has arisen, has been created or is subsisting; that would be an overriding interest in

any Charged Property.

Avoidance of security

No. Security expressed to be created under this, deed is iable to be avoided, or otherwise set

-aside, on the liquidation or administration of the Boriower of otherwise.

‘Mo prohibitions or breaches

10



5.1

512

5.13

6.

6.1

There is no prohibition on assignment in any Insurance Policy or any other agreement or
instrument relating to the Secured Assets and the entry-intb-this deed by the Borrower does:
not, and will not, constitute a breach of any Insurance Palicy or any other policy, agreement,
docurment, instrument or obligation binding on the Borrower or its assets.

Environmental complignce

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

Enforceable security

This deed constifufes and will constitute the legal, valid, binding and enforceable obligations
of the Borrower, and is, and will continue to be, effective security over all and every part of the

Secured Assets in accordance with its terms.

investmenis
{a)y Thelrvestments arefully paid and are not subject to any option to purchase or similar
rights.
{b) ‘No copstitutional document of an issuer of an Investment, nor any other agreement:
(i}  restricts orinhibits any transfer of the Investmerits on creation or enforcement
of the:security constituted by this deed: or

{in  contains any rights of pre-emption in relation o the Investments.
(c) The Borrower has complied with all notices relating toall or any of the Investments
received by it pursuant to sections 790D and 790E of the Companies Act 2006.
(d) 'No warning notice has been issued under paragraph 1(2) of Schedule 18 of the
Companies Act 2006, and no restrictions notice has been issued under paragraph
1(3) of Schedule 1B of the Companies Act 20086, in respect of all or any of the
Investments.

General covenants
MNegative pledge and disposal restrictions

The Borrower shall not at any time, except with the prior written consent of the Lender:

(a) create, purport to create or permit to subsist any Security on, orin-relation to, any
Secured Asset other than any Security -created by this deed or any Pemmitied
Security;

{b} sell, assign, transfer, part with possession of, or otherwise dispose of in any mariner
{or purport-io do so),:all or any part of, orany interestin, the Secured Assets {except,
in the ordinary course of business, Secured Assets that are only subject to an
uncrystallised floating charge): or

11



8.2

6.3

6.4

5.5

6.8

{c) create orgrant (or purport to create or grant)-any interest in the Secured Assets in
favour of athird party.

Preservation of Secured Assets

The Borrower shallnot do, or permit to be done, any act orthing that would er might depreciate,
jeopardise or otherwise prejudice the security held by the Lender, or materially diminish the
value of any of the Secured Assets.or the effectiveness of the security created by this deed.
Compliance with laws and regulations

(@) The Borrower shall not, without the Lender's prior written consent, use or permit the.
Secured Assets to be used in any way contrary to.law.
(b}  The Borrower shall:

{iy  comply with the requirements of any law or regulation relating to or affecting
the Secured Assets or the use-of it or any part of them;

(iiy  obtain, and promptly renew from time to time, and comply with the terms of
all authorisations that ate required in connection with the Secured Assets or
their use or that are necessary o preserve, maintain or renew any Secured
Asset;and

(i), promptly effect any maintenarice, modifications, alterations or repairs that are
required by any law or regulation to be effected on orin connection with the
Secured Assels.

Enforcement of rights

The Borrower shall use iis best endeavours lo:

{a) procure the prompt observance and performance by each counterparty to any
agreemert or arrangement with the Borrower forming part of the Secured Assets of
the covenants and other obligations imposed on that counterparty; and

(by enforee-any rights and institute, continue or defend any proceedings relating o any
of the Secured Assets as the Lender may require from time to time.

‘Motice of misrepresentation and breaches

The Borrower shall, promptly on becoming aware of dny of the same, notify the Lender in

writing of:

(a} anyrepresentation or warranty set out in this deed that is incorrect or miisteading in
any material respect when made or deemed to be repeated; and

{b) anybreach of any covenant set outin this deed.

Title documénts

12



6.7

The Borrower shall, as SO req_uired.'by the Lender, deposit with the Lender and the Lender
shall, for the duration-of this deed be-entitled to hold:

(a)

(b)

{c)

(=)

(b)

{c}

all deeds. and documents of title relating fo the Secured Assets that are in the
possession or-control of the Borrower (and-if they are not within the possession or
control of the Borrower, the Borrower undertakes to obtain possession of all those
deeds and documents of fitle);

all Insurance Policies and any otherinsurance policies relating to any of the Secured
Assets that the Borrower ig entitled o pogsess; and

all deeds and docurrents of title-(if any) relating to the Book Debts as the Lender may
specify from fime o time,

Insurance

The Borrower shall insure and Keep insured (or where, in the case of any leasehold
property, insurance is the responsibility of the Jandlord under the terms of the lease,
either procure that the landlord insures and keeps insured or, if and to the extent that
the landlord does not do so, itself insure and keep insured) the Secured Assets
against;

(i)  loss ordamage by fire or terrorist acts, including any third party liability arising
from such acts;

(ily  other risks, perils and contingencies that would be insured against: by
reasonably prudent persons carryirig on the same class of business as the
Borrower; and

i) any other risk, perils and contingencies as the Lender may reasonably
require.

Anysuch insurance must:

(iy  be.with an insurance company. or underwriters, and on such terms, as are
reasonably aceeptable to the Lender;

(i} include property owners' public liability and third party liability instrance;

(i}  be for not less than the replacement value of the relevant Secured Assets
{meaning inthe case of any premiises on any Charged Property, the fotal-cost
of entirely rebuilding, reinstating of replacing the premises in the-event of their
being dée;troye'd, together with architects', surveyors', engineers' and ather
professional fees and charges for shoring or propping up, demolition, site
clearance and reinstatement with adequate allowance for inflation) and; in the
case of any Charged Property, loss of rents payable by the-tenants or other
occupiers of any Charged Property for & period of at least three years,
including provision for increases in rent during the period of insurance.

The Borrower shall, if requested by the Lender, produce to the Lender each policy,
certificate or cover note relating: to ahy insurarice as is required by clause 6.7(a) (or-

13



6.8

6.9

©)

where, in the case of any leasehold property, that insurance is effected by the
latidlord, such evidence of insurance as the Borrower is entitled to obiain from the
landlord under the terms of the relevant lease)..

The Borrower shall, if reéquested by the Lender, procure that a note of the Lender's
interest is endorsed on eachinsurance policy {other than public liability and third party
liability insurances) effected or maintained by it or any person-on its behalf i
accordance with clause 6.7(a) but without the Lender having. any liability for any
premium in relation to those insurance policies unless it has expressly and specifically
requested to be made liable inrespect of any increase inpremium orunpaid premium
in respect.of any Insurance Policy.

The Borrower shall ensure that-each insurance policy effected or maintained by it or

any person onvits behalf in accordance with clause 6.7(a) contairis’

iy aloss payee clause under which the Lender is named as first ioss payee
(othier than in respect of any claim under any public liability and third party
liability insurances),

Giy  terms ensuringthat it cannot be avoided or vitiated as against the Lender by
reason of the act or default of any other insured parly or any
misrepresentation, non-disclosure or failure to make a fair presentation of risk
by @ny other insured party,

(iy 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 offence committed by any, of
those persons in respect of any Charged Property or any insurance palicy;
and

(iv) terms ensuring that no insurer can repudiate, rescind or cancel i, treat it as
avoided in whole or in part nor treat it as expired due to- non-payment of
prarmium without giving at least 30 days" prier written notice to the Lender.

Insurancs premiums

The Borrower shall:

(a)

{b]

promptly pay all premiums inrespect of éach insurance policy asis required by clause
6.7(a) and do all other things necessary to keep that policy in full force and effect;
and

(it the Lender so requires) give to the Lender copies of the receipts for all premilums

and other payments necessary for effecting and keeping up each insurance policy as

is requived by clause 6.7(a) (or where, in the case of leasehold property, insurance is

effected by the landiord, such evidence of the payment of premiums as the:Borrower

is entitied to obtain from the landlord underthe terms of the relevant lease).

No fnvalidation of insurance
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6.10

6.11

6.12

6.13

The Borrower shall not do or omit to-do, or permit to be done or omitted, any act or thing that

Proceeds from insurans:e-pél’iﬁias-

All monies payable under any insurance policy maintained by the Borrower in accordance with
clause 6.7(a) at any time (whether or not the security constituted by this deed has becomie
enforceable) shall.
(8) be paid.immediately to the Lender;
(by if 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
{c} at the option of the Lender, be applied in making good or recouping expenditure in
respect of the loss or damage for which those monies are received-or in, or towards,
discharge ot reduction of the Secured Liabilifies.

Notices to ba given by the Borrower

The Borrower shall on the execution of this deed and as so requested by the Lender from time
fo timie: dgive notice o the relevant insursrs of the assignmant of the: Borrower's tights and

interest-in and under each insurance Policy (including the proceeds of any claims under that

insurance Policy) under clause 3.2 and use all reasonable endeavours to procure that each
addressee of such notice promptly provides an acknowledgement of that notice to the Lender.

Information

The Borrower shall:

'(a_) give the Lender such information concerning the location, condition, use and
operation of the Secured Assets as the Lender may require;

{b) permit any péersons designated by the Lender and any Receiver to enter.on iy
premises and inspect and examine any Secured Asset, and the records relating to
that Secured Asset, at all reasonable times and on reasonable prior nofice; and

(¢} promptly notify the Lender in writing of any actien, claim, notice or demand madse by
or against it in connection with all orany part of a Secured Asset or of any fact, matter
or circumstance which may, with the passage of time, give rise to such an action,
claim, notice or demand, together with, in each case, the Borrower's proposals for
settling, liquidating, coripounding or contesting any such action, claim, notice or
demand and shall, subject tothe Lender's prior approval, implement those proposals
at its own expense.

Payment of sufgoings

The Borrower shall promptly pay all taxes, fees, licence duties, registration charges, insurance
premiums and ether -outgoings in respect of the Secured Assets and, on demand, produce
avidence of payment to the Lender.
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7.1

7.2

7.3

7.4

Property covenants
Repair and maintenance

The Borrower shall keep all premises and fixtures and fitlings on each Charged Property in
good and substantial repair and condition and shall keep all premises adequately and properly
painted and decorated and replace any fixtures and fittings which have become worn out or
otherwise unfit for use with others of a like nature and equal value.

Mo alterations

Thie Borrower shall not, without the priof written consent of the Lender:

(a) pull down or remove the whale, or-any part of, any building forming part of any
Charged Property ‘or permiit the same to odour;

{by make or permit to be made any material alterations to-any Charged Propetty, or'sever
or remove or permit fo be severed or rémoved, any of its fiktures or filtings (except to
make any necessary repairs or renew or replace the same in accordance with clatise
7Yy or

{c) removeormake any material alterations to any of the Equipment belonging to, or in
‘use by, the Borrower on any Charged Properly (except to effect necessary repairs or
replace them with new orimproved models or substitutes).

Conduct 6f business on Charged Properties.

The Borrower shall carry on its trade and business on thuse parts {if any).of the Charged
Properties as are used-for the purposes of frade-or business in accordance with the standards
of good management from time to fime current inthat frade of busingss.
Motices or claims relating to the property

(@) The Borrower shaill:

iy give full particulars to the Lender of any-notice, order, direction, designation,
resolution, application, requirement or proposal given or made by any public
orlocal body or authority (a Notice) that specifically applies-to any Charged
Property, or to the locality in which it is situated, within seven days after
becorring aware of the relevant Notice; and

{iy (i the Lender so requires) immediately, and at the cost of the Borrower, take
all reasonable and necessary steps to comply with any Notice, and miake, or
join with the Lender in making, any abj‘ectienS-ar reprasentations i respect
of that Notice that the Lender thinks fif.

(b) The Borrower shall give full particutars to the Lender of any claim, notice or other
commtnication served on it in respect of any modification, suspension -or revocation
of any Environmental Licence orany alleged breach of any Environmental Law, in
each case relating to any Charged Property.
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7.5 Gompliance with and enforcement of covenants

The Borrower shall;

(a)

{b)

observe ‘and perform all covenants, stipulations and conditions to which each
Charged Property, or the use of it, is or may be subject, and (ifthe Lender so requires)
prodice to the Lender evidence sufficient to satisfy the Lender that those covenants,
stipulations and coriditions have been observed and performed; and

diligently. enforce all covenants, stipulations and conditioris benefiting each Charged
Property and shall not (and shall not agree to) waive, release or vary any of the same.

7.6 Payment of outgoings

The Borrower shall pay (or:procure.payment of the same) when due all charges, rates, taxes,
duties, assessments and other outgoings relating to or imposed on each Charged Property or
on its occupier:

7.7 Leases and licences affecting the Charged Properties

The Borrower shall not, without the prior written consent of the Lender:

(a)

(B

©

(d)

grant any licence or tenancy affecting the whole or any part of any Charged Property,
or exercise the statufory powers of leasing or-of acce’pting surenders undersections
99 or 100 of the LPA 1925 (or-agree to grant any such licence or tenancy, or agree to’
exercise the statutory powers of leasing or of accepting surrenders under section 99
or section 100 of the LPA 1925);

in-ary other way dispose of, accept the surrender of, surrender or create any legal or
equitable estate orinterest in the whole or any part.of any Charged Property {or dgree
to dispose of, accept the surrender of, surrender or create any legal or equitable
astate or interest in the whole-ar any part of any Charged Property);

lst-any person into occupation of or share occupation of the whole or any part of any
Charged Property; or

grant any. censent or licence undér any lease or licence affecting any Charged
Property.

7.8 Registration restrictions and cautions against first registration and notices

{a)

)

If thie title to any Charged Property is not registered at the Land Registry, the Borrower
shall-procure that no person (other than itself) shall be registered under the Land
Registration Act 2002 as proprietor of all or any part of any Charged Property, without

the priorwritten consent of the Lender.

Whether or not title to any Charged Property is registered at the Land Registry, if any
caution. against first registration or any notice (whether ‘agreed or unilateral) is
registered against the Borrower's title to any Charged Property, the Borrower shall
immediately provide the Lender with {ull particulars of the circumstances relating to
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7.9

7.10

7.11

742

713

7.4

such caution or notice. If such caution or notice was registered to protect a purported
interest the creation of which is not permitted under this deed, the Borower shall
immadiately, and at its own experise, take such steps as the Lender may requirs fo
@nisure that the caution or notice, as applicable, is withdrawn or cancelled.

(c} The Borrower shall be liable for the costs and expénses of the Lenderin lodging
‘cautions against the registration of the tile to the whole or any part-of any Charged
Property fromn timefo time.

Development resfrictions
The Borrower shall not, without the prior written consent of the Lender:

(@) make or, insofar as it is able, permit others fo make any application for planning
permission or development consent in respect-of any Charged Property; or

(b) carry out or permit or suffer to. be carried ‘out on. any Charged Property any
developiment (as defined in'each of the Town and Country Plannirig Act 1990 and the
Planning Act 2008) or change or permit or suffer to be changed the use of any
Gharged Property.

Envirenment
The Borrower shall in-respect of each Charged Property:
(@) comply in all material respects with-all the reguirerments of Environmental Law; and
(b} obtain-and comply in all material respects with all Environmental Licences.
Mo restrictive obligations.
The Borrower shall not; without the prior written consent of the Lender, enter'into any onerous
orrestrictive obligations affecting the whole or any part of any Gharged Property, or create or
permit to-arise dny overriding interest, easement or right whatever in or over the whole or any
part of any Charged Property.
Propristary rights
The Borrower shall procure that no person shall become entitled to assert any proprietary or

other like right or interest over the whole or any part of any Charged Property without the prior
written consentof the Lender.

Inspection

The Borrower shall permit the Lender, any Receiver and any person appointed. by either of

them fo enter on-and inspect any Charged Properly on reasonable prior nofice.

FProperty information
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715

7.16

8.1

The Borrower shall inform the Lender promptly of any acquisition by the Borrower of, or

coritract made: by the Borrower to acquire, any freehold, leasehold or other interest in any

property.
VAT optivivio tax
The Borrowesr shall not, without the prior written consent of the Lender:
(a) exercise any VAT option to tax in relation to any Charged Property; or
(B)  revoke any VAT option to tax exercised, and disclosed tothe Lender, before the date
of this dead,
Registration of legal morigage at the Land Registry

The Borrower consents to an application being made by the Lender to the Land Registrarfor

the following restriction in Form P to be registered against its title to-each Charged Property

aver which the Lender has a legal morigage:

"No digposition of the registered estate by the proprietor of the registered estate, or by the

proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registered without & written consent signed by the proprietor for the time
‘being of the charge datedﬁ{QA:!iE] lgé}agavoggr of GKS Bridging Services Ltd refefred to in the

20y bR
chargeés register or their coriveyancer,
investmenis covenanis

Deposit of fitle documents
(a) The Borrowershall:

(i)  on the execution of this deed, deposit with the Lender, or as the Lender may
direct, all stock or share certificates and other documents of title or evidence
of ownership relating to any Investments owned by the Borrower at that time;
and

{i). eonthe purchase oracquisition by it of Investments sfter the date of this deed,
deposit with the Lender, or as the Lender may direct, all stock or share
cerfificates and other documents of title or evidence of ownership relating to
those Investments.

{b) At the same time as depositing decuments with-the Lender; or as the Lender may

direct, in accordance with clause 8.1(a), the Borrower shall also deposit-with the

Lender, oras the Lender may direct:

(i) all stock transfer forms relating to the relevant Investments duly completed

and executed by. or on behalf-of the Borrower, but with the name of the

transferee, the consideration and the date |eft blank] and
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{iy  any other documents (in each case duly compleied and executed by or on
behalf of the Borrower) that the Lender may request to enable it or any of its
nominees, or any purchaser or transferee, to be fegistered as the owner of,
or otherwise obtain 4 legal tille to, or {o perfect’its securily 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 stack transfer forms and other documents to the issuer of the
investments for regisiration.

8.2 Mominations

{#)  The Borrower shall terminate with immediate effect all nominations it may have made
(including, without limitation, any nomination made under section 145 or section 146
of the Cormpanies Act 2008) in respect of any Investmerits and, pending that
termination, procure that any person so nominated:

iy  does not exercise any rights fn respect of any Investments without the prior
written approval of the Lender,; and

{ity,  immedistely on receipt by it, fotward 1o the Lender ali communicatiohs or
other information recéived by itin réspect of any lnvestiments for which it has
been so-nominaied.

{b) The Borrower shall not, during the Security Period, exercise any rights (including,
without limitation, any rights under sections 145 and 146 of the Companies Act 2006)
fo nominate any person in respect of any of the Investments.

8.3 Pre-emption rights and restrictions on transfer

The Borrower shall:

(a) obtain all consents, waivers, approvals and ._'per'“'missions' that are necessary, under
the articles of association (or otherwise) of an issuer of any Investments, for the
fransfer of the Investments fo the Lender of its nomihee, of 10 & purchaser on
enforcement of the security constituted by this deed; and

{b) prooure 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 each 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 io & purchaser on enforcement of the security constituted
by this deed.

8.4 Dividends and voling rights beloré enficeiment

(a) Before the security constituted by this deed becomies enforceable, the Borrower may
retain and apply for its own use all dividends, interest and other monies paid or
payable in respect of the Investments and, if any are paid or pavable to the Lender
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8.5

8.6

8.7

{b)-

(@)

or any of its nominees, the Lender wili hold all those dividends, interest and other
monies received by it for the Borrower and will pay ther to the Borrower promptly on
request.

Before the security constituted by this deed becomes-enferceable, the: Borrower may
exercise all voting arid other rights and powers in respect of the Investments or, ifany
of the'samie are exercisable by the Lender or any of its nominses, to direct inwriting
the exercise of those voting and other rights and powers provided that:
iy  it-shall not do so in any way that would bresch any provision of the Facility
Agreement or this deed or for any purpose incongistent with the Fagility
Agreement or this-deed; and

{iy the exercise of, or the failure to exercise, those voling rights or other rights
and powers would not, inthe Lender's opinion, have an adverse effect on the
value of theinvestments or otherwise prejudice the Lendar's security under
this deed.

The Borrower shall-indemnify the Lender against any loss or liability incurred by the

Lender (or its hominee) as a consequence of the Lendsr (or its nominee) acting in

respect of the Investments at the direction of the Borrower.

The Lender shall not, by exercising of not exercising any voting rights or otherwise;.

be construed as permitting or a‘gre.éin‘g to any variation or other change in the rights

attaching to, or conferred by, any of the Investments. that the Lender considérs
prejudicial to, or impairing the value of, the security created by this deed.

Dividends and voting rights after enforcement

After the security constituted by this deed has become enforceable:

(a)

(b)

all dividends and other distributions paid-in respect of the Investments and received

by the Borrower shall be held by the Borrower on trust for the Lender and immediataly
paid into a bank account nominated by the Lender or, if received by the Lender, may
be applied by the Lender in accordance with clause 19.1; and’

all voting and other rights and poweérs attaching to the Investments may be exercised
by, or-atthe diréction of, the Lenderand the Borrower shall, and shall procure that ifs
nominees shall, comply with any directions the Lender may give, in its absolute
discretion, concerning the exercise of these rights and powers.

Calls-on Investmenis

Notwithstanding the security created by this deed, the Borrower shall promptly pay all calls,

instalmerits and other payments that may be ar become due and payable in respect of all ar

any of the Investménts: The Borrower acknowledges that the Lender shall not-be under any
lability in-respect of any such calls, instdlments or other payments.

Mo alteration of constitutional documents or rights atfaching to Investments
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8.8

8.9

810

9.1

8.2

The Borrower shall not, without the prior written consentof the Lender, amend, oragree tothe
amendment of:

(a) the memorandum or articles of assodiation, or any other constitutional docurments, of

any issuer of the Investments that is not a public company; or

(b) the rights or liabilities attaching to, or ¢onferred by, all or any of the nvestments.
Preseivation of lnvestiments
The Borrower shall ensure {as far as it is able {o by the exercise of all voting rights, powers of
corttrol-and other means available to it} that any issuer-of any of the Investments (that is not a
public company):shall not

{a) consolidaie or subdivide any of the Investments, or re-organise, exchange, repay or
réduce its share capital in any way;.

(b) Issue any new shares or stock; or

(6} refuseto register any transfer of any of the Investments that may belodged with it for
registration by, or.on behalf of, the Lender or the Borrower in accardance with this
deed.

Investments information

The Borrower shall, promptly following receipt, send to the Lender copies of any notice,
gircular, report, accounts and any other document received by it that relates to the Investments.
Compliance with requests for information.

The Barrower shall promptly send & copy to the Lender of,-and comply with, ali requests for
information which is within its knowledge and which-are made under any faw or regulation or
any similar provision in any articles of association arother constitutional document, or by any
listing or other authority, relating to-any of the Investments. If it fails 1o do so, the Lender may
elect fo provide such information as it may have on behalf of the Borrower.

Equipment covenants

Mainienance of Equipment

The Borrower shall:

()  maintain the Equipment in good and serviceable condition {except for expected fair
wear and tear) in compliance ‘with all relevant manuals, handbooks, manufacturer's
instructions and recommendations and maintenance or servicing schedules; and

{b)y atits own expense, renewand replace any parts of the Equipment when'they becorme
obsolete, worn out or-damaged with parts of a sitilar quality and of equal or greater
value.

Pavment of Equipment iaxes
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8.3
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161

10.2

1.

1.4

12.

121

The Borrower shall promptly pay all taxes, fees, licence duties, registration charges, insurance
premiums and other outgoings in respect of the Equipmentand, on demand, produce evidence
of such payment to-the Lender.

Notice of charge

{8y The Borrower shall, if so requested by the Lender, affix to and maintain on-each item
-of Equipment i 2 conspicuous place, a clearly legible identification plate containing
the following wording:

“NOTICE OF CHARGE
This [DESCRIBE ITEM] and all additioris to it are subject to afixed charge dated
{[DATE] infavour of GKS Bridging Services Ltd."

{b}y The Borrower shall not, and shall not-permit any person to, conceal, obseure, alter or
remove-any plate affixed in accordance with clause 9.3(a).

Book Debts covenarnils

‘Reafising Book Debis

(a) The Borrower shall as an agent for the Lender, collect in and realise all Book Debts,
pay the proceeds into a bank account nominated by the Lender immediately on
receipt and, pending that payment, hold those proceeds in trust for the Lanider;

(b)  The Borrower shall, if called on to do so by the Lender, execute a legal assignment
of the-Book Debts {0 the Lender on such teims as the Lendermay require and give
notice of that assignment 1o the debtors from whom the Book Debts. are due, owing
or incurrad.

Preservation of Book Debts

The Borrower shall not (except as permitted underclause 10.1-or with the prior written consent
of the Lender) release, exchange, compound, set off, grant time: or indulgence in respect of,
or in‘any other manner deal with, all or any of the Book Debts.

Agreaments and instriumenis covenants

Agreaments and instruments.

The Borrower shall, unless the Lender agrees otherwise in writing, comply in all material
respects with the ferms of each agreement, instrument, document or arrangement comprising
the Securad Assets.

Intellectual Property covenants

Preservation of rights
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The Borrower shall take all necessary action o safeguard -and maintain present.and future
rights in, or relating 1o, the Intellectual Property including {without limitation) by observing all
covenants and stipulations relating to those fights, and by paving all applicable renewal fees,
licence fees dnd othier otitgoings.
12.2  Registration of Intellectual Property

The Borrower shall tise all reasoniable efforts to register applications for the registration of any
intellectual Property, and shall keep the Lender informed of all matters relating to each such
registration.

12.3 Maintenance of Intellectual Property
The Borrower shall not permit any Intellectual Properiy to be abandoned, cancelled orio lapse.
13.  Powers of the Lender

13.1  Powerto remedy
(@) TheLendershall be entitled (but shall not be obliged) to remedy, atany time, a breach
by the Borrower of any of its obligations contained in.this deed.

(b} The Borrower itrevocably authorises the Lender-and it agents to do all things that
are necassary or desirable for that purpose,

(¢} The Borrower shall reimburse the Lender, on a full indemnity basis, for any monies
the Lender expends in remedying a breach by the Borrower of its obligations.
contained in this deed, and such monies shall carry interestin accordance with clause
20.1.

13.2 Exercise of righis

{a) The rights of the Lender under clause 13.1 are without prejudice to any.other rights.
of the Lender under this deed.

(b)  The exercise.of any rights of the Lender under this deed shall ot make the Lender
liable-to accourit as a morlgages in possession.

13.3 Power o dispose of chattels

(a}  Atany time after the security constituted by this deed has become enforceable, the
Lenderor any Receiver may, as agent for the Borrower, dispose of any chattels found
o any Charged Property:

(b)  Without prejudice to any obligation to-accouit for the proceeds of any disposal made-
urider clause 13.3(a), the Borrower shall indemnify the Lender-and any Receiver
against any liability-arising from any disposal made uinder clause 13.3(a).

13.4 Lenderhag Receiver's powers
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13.5

13.6

137

13.8

To the extent permitted by law, any right, power or discretion conferred by this deed (sither
expressly or impliedly) or by law on a Reteiver may, after the security constituted by this deed
has become enforceable, be exercised by the Lender in relationto any of the Secured Assets.
whether or not it has taken possession of any Secured Assets and without first appointing a
Receiver or notwithstanding the appointment of a Receiver.

Mew accounts

{a) If the Lender receives, or is deemed to have received, notice of any subsequent
Security, of other interest, affecting all or part of the Secured Assets, the Lender may
open a new account for the Borrower in the Lender's books: Withaut prejudice to the
Lénder's right t6 combine accounts, no money paid to the credit of the Borrower in-
any such new account shall be appropriated towards, or have the effect of
discharging, any part of the Secured Liabilities.

(by If the Lender does not.open a new account immediately on receipt of the notice, or
deemed notice, under clause 13.5(a), then, unless the Lender gives express written
notice 1o the contrary to the Borrower, all payments made by thé Borrower fo the
Lender shall be treated as having been credited to a new account of the Borrower
and not as having been applied in reduction of the Secured Liabilities, as from the
tirne of receipt or deemed receipt of the relevant notice by the Lender.

Indulgence

The Lender may, at its diseretion, 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 any such- person is jointly liable with the Borrower) in respect of any of the Secured
Liabilities, or of any other security for them without prejudice either to this deed or {0 the liability

of the Borrower for the Secured Liabilities.

Appointment of an Administrator

(8) The Lender may, without notice to the Borrower, appoint any one or more persons o
be an Administrator of the Barrower pursuant to Paragraph 14 of Schedule B1 of the
Insolvency Act 1986 if the security constituted by this deed becomes enforceable.

(b} Anyappointment under this clause 13.7 shall:

(i) be inwriting sighed by a duly authorised signatory ‘of the Lender; and
(i) take effectinaccordance with paragraph 19 of Schedule B1 of the Insolvency
Act 1086.

(cy TheLender may apply to the court for an order removing anAd ministrator from office
and may by notice in writing in accordance with this clause 13.7 appoint a
teplacement for any Administrator who Has died, resigned, been removed.or who has
vacated office upon ceasing fo be qualified.

Further advances
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The Lender.covenants with the Barrower that it shall perform its obligations to make advances
under the Facility Agreement (including any obligation to make available further advances).

When security becomes enforceable
Becurity becomes enforceable on Event.of Default

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

Biscretion

After the security constituted by this deed has become enforceable, the Lender-may, in iis

absolute diseretion, enforce all or any part of that security at the times, in the manner and on
theterms it thinks fit, and take possession of ‘and hold or dispose of all or any par of the

Secured Assets.

Enforcement of security

General
(&)} Forthe purposes of all powers implied by statute, the:Secured Liabilities are deemed
to have become due and payable onthe date.of this deed.

{b) The power of sale and other powers conferred by section 101 of the LFA 1925 (as.
varied or extended by this deed) shall be immediately exercisable at-any fime afier
the sscurity constituted by this deed has become enforceabls under clause 14.1.

(¢} Section 103 of the LPA 1925 does not apply 1o the security constituted by this deed.
Extension of statutory powers of leasing
The statufory powers of lgaising and adcepting surrenders cornferred on mortgagess under the
LPA 1925 and by any other statufe dre exiended so as to authoriss the Lender and any

Recelver, at any time after the-securily constituied by this deed has become enforceable,
whether in:ils own name or in that of the Borrower, to:

{a} grant a lease or agreement for leass;

{b) acceptsurrenders of leases; or

()} grant any option in respect of the whole or any pari ¢f the Secured Asseis with
whatever rights relating to other parts of it,

whether or not at 2 gremium and containing such covenants on the parl of the Borrower, and
on such terms and coriditions {including the payment of mohey {0 & lesses or fenant o a
surrender) as. the Lender or Recelver thinks fit without the need fo comply with any of the
restrictions imposed by sections 98-and 100 of the LPA1925.

Access on enforcement
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{a)

At any time after the Lender has demanded payment of the Secured Liabilities or if

the Borrower defaults in the performance of its obligations under this deed or any of
the Finance Documents, the Borrower will aliow the Lender or its Receiver, without

further notice or demand, immediately to exercise all its rights, powers and remedies

inparticular (and without limitation) to take possession.of any Secured Asset and for
that purpose o enter on-any premises where a Secured Assetl is situated (or where
the Lender or a Receiver reasonably believes a Secured Asset to be situated) without
iricurring any fiability-to the Borrower for, or by any reason of, that entry.

At all times, the Borrower must use its best endeavours to-allow the Lender or its

Receiver access to any premises for the purpose of clause 15.3(a) (including

obtaining any necessary consents or permits of other persons) and ensure that its
employees and officers do the same.

15.4 Redemption of prior Security

15.5

15.6

16,7

(@)

(b)

At any time after the security constituted by this deed has become enforceable, or
after any powers conferred by any Security having priority to this deed shall have

become exercisable, the Lender may:
1y redeemany prior Security overany Secured Asset;
(i),  procure the transfer of that Security to itself, and

(iiy settle and pass the atcounts 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 Borrower).

The Berrower shall pay to the Lender immediately on demand all principal, interest,
costs, charges and expenses of,.and incidental o, any such redemption or transfer,

-and such amounis shall be secured by this deed as part of the-Secured Liabilities.

Protection of third parties-

No purchaser; morigagee or other person dealing with the Lender, any Receiver or any
Delegate shall be concerned to enquire:

(a) whetherany of the Secured Liabilities have become due-or payable, or remain unpaid
orundischarged;
(b)Y  whether any power the Lender, a Receiver or Delegate is purporting to exercise has
become exercisable or is being properly exercised; or
{¢) how any money paid to the Lender, any Receiver or any Delegate is to-be applied.
Privileges

Ezch Receiver and the Lender is enfifled to-all the rights, powers, privileges and immunities

conferred by the LPA 1925 on mortgagses and receivers.

Exclusion of llability
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Neither the Lender, nor any Receiver or Delegate, shall be liable to the Borrower or any other
person:

(a) (byreasonof entering. into possession of a Secured Asset, or for any other reason)
to account as mortgagee in possession in respect of all or any of the Secured Assets;
(b) for.any loss on realisation,-or for any act, default or omission for which a morigages
il possession might be liable; or
(o). forany expense, loss or liability:
(i)  relating to the enforcement of, or any failure to enforce or delay in enforting,
any security constifuted by or pursuant 1o this deed;
(Y relating to an exercise of rights, or by any failure o exercise or delay in

-exercising, rights under this:deed; or

{iiy  arisingin-any other way in connection with this deed,

axcept that this does not-exempt the Lender or any Receiver or Delegate from liability for
losses caused by the gross negligence, fraud or wilful misconduct of the Lender or the relevant
Receiver o Delegate.

158 Conclusive discharge to purchasers

The receipt of the Lender, or any Receiver of Detegate shall be & conclusive dissharge o a
purchaser and, in‘making any sale or other disposal 6f any of the Secured Assels of inmaking
any acquisitionin the exercise of their respective powers, the Lender, and every Receiver and
Delegate may de sofor any consideration, in any manner and on any terms that it thinks fit

15.% Right of appropriation
(8) Tothe extent that:
i) the Secured Assets constitute Financial Collateral: and

(iy  this-dead and the obligations of the Borrower under it constitute a Sscurity
Financial Collateral Arrangament,

the Lender shalt have the right, at any time after the: securily constituted by this deed
has become enforceable, to appropriate all or any of those Secured Assets in or
towards the payment or discharge of the Secured Liabilities in any order that the
Lender may.in its absclute diseretion, delermine.

{b) The value of any Secured Assets appropriated in accordance with this clause shall
b
iy, inthe case of cash, the amount standing to the credit of each of the Borrower's.
accounts with any bank, finaincial institution or other person, together with any
aiccrued but uhipaid interest, al the time the right of appropriation is exercised;
and
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16.

16.1

16.2

16.3

16.4

16.5

16.6

(i)  inthe.case of Investments, the market price of those Investments at the time
the right of appropriafion is xercised determined by the Lender by réference
to a recognised market index or by any other method that the Lender may
selact (including independent valuation),

{c} The Borrower agrees that the methods of valuation provided for in this clause are
commercially reasonable for the purposes of the Financial Collateral Regulations.

Receiver

Appointment

() Atany time after the security constituted by this deed has become enforceable, or at
the request of the Borrower, the Lénder may, without further notice, appoint by way
of deed, or otherwise in wiiting, any one or more persons to be a Recdeiver of all or
any part of the Secured Assets.

(b} The Lender may not appoint a Receiver solely as a resull of the obtaining of a
moratorium {(or as a result of anything done with a view to obtaining a moratorium)
under Part A1 of the Insolvency Act 1986 other than in respect of a floating charge
referred to in- section AB2(4) of Part A1 of the Insolvency Act 1986.

Removal

The Lendermay, without further notice (subject to section 45 of the Insolvency Act 1986 in the
case of an administrative receiver), from time to time, by way of deed, or otherwise in'writing,
remove any Receiver appointed by it and may, whenever it thinks fit, appoint a new Receiver
in the place of-any Receiver whose appointment may for any reason have terminated.

Remuneration

The L.ender 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 this deed, o the extent not otherwise discharged.

Power of appointment additional to statutory powers
The power to-appoint & Receiver conferred by this deed shalf be in addition fo all statutory and
other powers. of the Lender under the Insolvency Act 1986, the LPA 1925 or otherwise, and

shall be exercisable without the restrictions contained in sections. 103 and 109 of the LPA 1925
orotherwise.

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this deed or by statute) shall be, and
reniain, exercisable by the Lender despite any prior appointment in respect of all or-any part
of the Secured Assets.

Agent of the. Borrower
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17.

174

17.2

7.3

17.4

17.5

Any Receiver appointed by the Lender under this deed shall be the agent of the Borrower and
the Botrower shall be soiely responsible for the contracts, engagements, acts, omissions,
defaults, losses and remuneration of that Receiver and for liabilities incurred by that Receiver.
The agency of each Receiver shall continue until the Borrower goes into liquidation and after
that the Receiver shall act as principal and shall riot become the agent of the Lender.

Powers of Receiver

General
tay AnyReceiverappointed by the Lenderuhderthis deed shall, in addition to the powers
conferred on it by statute, have the rights, powers and discretions set out in clause
17.2 to clause 17.23.

{b)y A Receiver has all the rights, powers. and discretions conferred on a receiver (or a
receiver and manager) under the LPA 1925, and shall have those rights, powers and
discretions conferred on an administrative receiver under the Insolvency Act 1888
whether it is-an administrative receiver or not.

(¢) I there is more than one Receiver holding dffice at the same time, each Receiver
ay (uniess the document appointing it statés otherwise) exercise all of the powers
conferred on a Recsiver tnder this deed individually and 1o the exclusion of gny other
Receiver.

{d} -Anyexercise by a'Receiver of any of the powers given by clause 17 may beonbehalf
of the Borrower, the. directors of the Borrower (in the case of the power contained in
clause 17.16) or itself.

Repairand develop Charged Properties

A Receiver may undertake or complete any works of repair, alteration, building or development
on the Charged Properties and may apply for and maintain any planning. permission,
development conserit, building regulation approval or any other permission, consent or licence
to-carry out any of the same.

Grant or accept surrenders of lsases

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

Employ personnel and advisers

{a) A Recsiver may provide services and employ or engage any managers, officers,
sefvants, contractors, workmen, agents, other personnel and professionai advisers
on any terms, and subject to any conditions, that it thinks fit,

{b) A Receiver may discharge &ny such person or-any-such person appointed by the
Borrgwer.

#ake and revoke VAT options to tax
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17.6

177

178

17.9

17.10

7.1

17.12

17.13

17.14

A Receiver may make, exercise or revoke any VAT option to tax as it thinks fit.

‘Remuneration:

A Receiver may-charge and receive any sum by way of remuneration (in addition to all costs,
charges and expenses incurred by it} that the Lender may prescribe or agree with it

Possession

A-Receiver may take immediate possession of, getin and realise any Secured Assei.

Manage or reconstruct the Borrower's business

AReceiver may carry on, manage, develop, réconstruct, amalgamite or diversify or concur in
carrying oh, maraging, developing, reconstructing, amalgamating or diversifying the business
of the Borrower.

Dispose of Secured Assels

AReceiver may sell, exchange, convert into money.and realise all or any of the Secured Assets.
in respect of which it is appointed in any manner (including, without imitation, by public auction
or private sale) and generally on any terms and conditions as it thinks fit. Any sale may be for
any consideration that the Receiver thinks fit and a Receiver may promote, or concur in
prormoting, a company to purchase the Secured Assets {0 be sold..

Sever fixtures and fittings

A Receiver may sever and sell separately any fixturés or fittings from any Charged Property

without the consent of the Borrowet,
Sell Book Debis

A Receiver may sell and assign all or-any of the Book Debts in respect of which it is appointed
in any:-manner, and generally on any terms and conditions, that it thinks fit.

Valid receipts

A Receiver may give a valid receipt for all monies and execute all assurances and things that
may be proper or desifable for realising any of the Secured Assets.

iake setilements

A Receiver may settle, 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 Borrower
or relating in-any way toany Secured Asset.

Legal action

A Receiver may bring, prosecule, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Secured Assets as it thinks fit.
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17.15

17.16

17.47

17.18

17.19

17.20

17.21

17.22

17.23

Improve the Equipment

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

Make calls on Borrower meimbers

A Receiver may make ¢alls 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 articlss of association of the
Borrower-on its direcfors in respect of calls authorised fo be-made 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 lisu or satisfaction of, or in addition to, the
instrance required to be maintained by the Borrower under this deed.

Subsidiaries

A Recaiver mgy form a isu’bsjict’iafy of the Borrower and transfer to that subsidiary any Secured
Assel.

Borrow

A Receiver may, for whatever purpose it thinks fit, raise and borrow money gither unsecured
oron the security of all.or any of the Secured Assets in respect of which it is:appoirited oh any

terms that it thinks fit {including, if the L.ender consents, terms under which that security ranks
in priority to this deed).

Redesm prior Security

A Receiver may. redeem any prior Security and settle and pass the accounts o which the
Becurity relates. Any accounts so settled and passed shall be, inthe absence of any manifest

an expense properly incurred by the Receiver.

Delagation

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

Absoluie beneficlial owner

A Receiver may, in-relation to any of the Secured Assets, exercise all powers, authorisations
arid rights it would be capable of exercising as, and do.all those acts and things, an absolute
bensficial owner could exercise ordo, in the ownership and management of the Secured
Assets of any part of the Secured Assets.

Incidental powers
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18.

18.1

182

8.3

19;

161

19.2

A Receiver may. do any other acts and things that it:
(a) 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 taw; or

{&) lawfully may or can do as agent for the Borrower.
Delegation
Delegation

The Lender orany Receiver may delegate (either generally or specifically) by power of atiorey
or in any other manner to ény person any right, power, authority or discretion conferred on it.
by this deed (including the power of attorney granted under clause 22.1).

Terns

The Lender and each Receiver may make-a delegation on the terms-and conditions (including
the power to sub-delegate) that it thinks fit

Liability

Neither the Lender norany Receiver shall be inany way liable or responsible fo the Borrower
for any loss or liability of any nature arising from any act, default, ornission or misconduct on

the part of any Delegate.

Application of proceeds
Order of application of proceeds.

All monies received or recavered by the Lender; a Receiver or a Delegate under this deed or
i connection with the realisation or-enforcement of all or part of the security constituted by
this deed (other than sums received under any Insurance Policy), 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 Lender’s right to-recover any shoitfall

from the Borrower):

(a} inortowards payment of all costs, liabilities, chargés and expenses incurred by oron
behalf of the Lender (and any Receiver, Delegate, attorney or agent appointed by it}
under orin connection with this deed, and of all remuneration due fo any Receiver
ynderor in connection with this deed;

(B) inof towards payment of the Secured Liabilities in any order and manner that the
Lender determines; and

(e} inpayment of the surplus {if any) to the Borrower or sther person entitled to it.

Appropriation
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19.3

20.

201

202

Neitherthe Lender, any Receiver nor any Delegate shall be bound {whether by virtue of section
109(8) of the LA 1925, which is varied accordingly, or otherwise) to pay or appropriate any
receipt or payment first towards interest rather than principal or ctherwise in any particular
arder between any of the Secured Liabilities.
Suspense actount
All monies received by the Lender, a Receiver ar a Delegate under this deed {other than suras
réceived under any Iisurance Policy that are not going 1o be-applied in.or towards discharge
of the Secured Liabilities):
{a) may, atthe discretion of the Lender, Receiver or Delegate, be credited to a suspense
account;
{b) shall bear interest, if any, at the rate agreed in writing between the Lender and the
Borrower, and
{c) may be held in that account for so long-as the Lender, Regeiver or Delegate thinks
fit.

Costs and indemnity
Costs

The Borrower shall, within three Business Days of demand, pay to, or reimburse, the Lender
and any Receiver, on a full indemnity basis, all costs, charges, expenses, taxes and liabilities

of any kind (including, without limitation, legal, printing and out-of-pocket expenses) incurred

by the Lender, any Receiver or any Delegate in connection with:
{a) thenegotiation, preparation, execution and delivery of this deed;
{by the Secured Assets;
{é_): taking, holding, protecting, perfecting, preserving or er}fczfcing‘ {argttempling to do s0)
any ofthe Lender's, a Receiver's or a Delegate’s rights (nder this deed;

(&) -any amendment, extension, waiver, consent or suspension of rights (or any proposal
Forany of these] under or i conrnection with this deed;

{e) anyrelease of any security consfifuted by this deed; or

(fy  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 whick the relevant cost, charge, expense, tax or

fiability arose untit full discharge of that cost, charge, expense, tax or lability (whether, before

or after judgmenit) at the rate and inthe mariner specified in the Facility Agresment.

Indemnity
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214

22,

221

(a) The Borrower shall, within three Business Days of demand, indemnify the Lender,
each Receiver and each Delegate, and their respective employees and agents
against all liabilities, costs, expenses, damages and losses:(including but not limited
1o 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 cohnestion with:

(Y  theexercise or purported exercise of any-of the rights, powers, authorities or
discretions vested inthem underthis deed or by law i respect of the Secured
Assets;

(i) taking, holding, protecting, perfecting, preserving, releasing or enforcing {or
atteripting to do so) the security constitited by this deed; or

(i) -any defaultordelay by the Barrower in performing any ofits obligations under
this deed.

(b) Any past or present employee or agent:may enforce the terms of this clause 20.2
subject to and in accordance with the provisions of the Contracts (Rights of Third
Pariies) Act 1999,
Further assurance
Futther assurance
The Borrower shall promptly, at its own -expense, take whatever action the Lender or any
Receiver may reasonably require for:

(a) creating, perfecting or protecting the security created or intended to be created by
this deed;

(bY facilitating the realisation of any Secured Asset; or

(¢) facilitating the exercise of any right, power, authority or discretion exercisable by the

Lender or any Receiver in respect of any Secured Asset,

including, withiout fimitation the exécution of any mortgage, transfer, conveyance, assignment
or assurance of all.or any of the assets forming part of (o intended to form part of) the Secured
Assets (whether to the Lender orto its nomineeyand the giving of any notice, 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 attorney

Appointment of attorneys
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23.

24,

24.9

24.2

25.

251

By way of security, the Borrower irrevocably appeints the [_ender, every Receiver and every
Delegate separately to be the attorney of the Borrowerand, In its name, on iis behalf and as
its act and deed, to execute any documents and do any acts and things that:

(a) the Borrower is required to execute and do underthis deed; or
(b) any attomey deems proper or desirable in exercising any of the rights, powers,
authotities and -discretions conferred: by this deed or by law on the Lender, any
Recsiver or any Delegate.
Ratification of adts of attorneys
The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any of its

atterneys may doin the proper and lawful exercise, or purported exercise, of all or any of the
rights, powers, authorities and discretions referred to.inclause 22.1.

Release
Subject te clause 30.3, at the end of the Security Period, the Lender shall, at the request and
costof the Borrower, take whaiever action is necessary-to:
{8) release the Secured Assets from the security constituted by this deed; and
b} reassignihe Secured Assets tothe Borrower,
Assignment and transfer
Assigriment by Lendsr
(a) Atany time, without the consent of the Borrower, the Lenider may assign any-of its
rights or fransfer any of its rights and obligations underthis deed.

{by The Lender may disclose to any actual or proposed assignee or transferee any
information in its possession that relates to the Borrower, the Secured Assets and this
deed that the Lender considers appropriate.

Assignment by Borrower

“The Borrower may not assign any of it fights, or transfer any.of its rights or obligafions, under
‘this deed or enter into any transaction which would result in any of those rights or pbligations

passing to another person.

‘Bet-off

Lender's tight of sal-ofl

The Lender may at-any time set off any liability of the Borrower to the Lender against any
liability of the Lender to the Borrower, whethereither liability Is present or fulure, liquidated or
unliguidated, and:whether or not either liability arises under this deed, If the liabliities tobe set
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25.2

253

26.

261

26.2

26.3

27.

271

off are expressed in different currencies, the Lender-may convert either liability at a market
rate of exchange for the purpose of set-off. Any exercise by the Lender of s rights under this
clause 25 shaill not limit or affect any other rights or remedies available to it underthis deed-or

-otherwiss.,

No-obligation to set off

The Lender is not obliged to exercise its rights under clause 25:1. If it does exercise those
rights it must promptly notify the Borrower of the set-off that has been made.

Exclusion of Borrower's right of set-off

All payments made by the Borrower to the Lender under this deed shall be made in full without

any set-off, counterclaim, deduction or withholding {other than ary deduction or withholding of
tax as required by law).

Armendments, waivers and consents
Amendmenis

Mo amendment of this deed shall be effective unléss itis in writing and signed by, or on behalf
of, each party {orits authorised represeniative).

‘Waivers and consenis

(8) Awaiver of any right or remedy undér this deed or by law, or any consent given under
this deed, is only effective if given in.writing by the ‘waiving or consenting party and
shall not be desmed a waiver of any subsequent right or remedy. It only applies to
the circumstances in relation to which itis given and shall not prevent the party giving
itfrom subsequently relying on the relevant provision.

(b} Afailure by the Lender to exercise, or delay by it in exercising any right or-remedy
provided. under this deed or by law shall not constitute a waiver of that or any other
right or remedy, prevent or restrict any further exercise of that or any other right or
remedy. or constitute an election to affirm this deed. No single or partial exercise of
-any right or remedy provided: under this deed or by law-shall prevent or restrict the
further exercise of that.or any other right or remedy. No election to affirm this deed by
the Lender shall be effective unless it is.in writing.

Rights and remedies

The tights and remedies provided under this deed-are cumulative and are in addition to, and
rot exclusive of, any rights and remedies provided by law.

Partial invalidity

Partial invalidity
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28.1

29.

291

30.

30.1

30.2

303

if, at any time, any provision of this deed'is or becomes invalid, illegal orunenforceable in-any
respect under-any law of any jurisdiction, neither the legality, validity or enforceability of the.
remaining provisions nor the legality, validity or enforceability of such provision undsr the law
of any other jurisdiction will in:any way be affected or impairad.

Counterparts

Counterparts
(ay This deed may be executed in any number of counterparis, each of which when
‘executed and delivered shall constitute a duplicate original, but all the counterparts
shall together constitute one deed.

(b} No counterpart shall be effective uniil each parly has executed and delivered atleast
one coutitarpart.
Third party rights
Third party rights
{a) Exceptas expressly provided elsewherein this deed, a personwho s nota party to
this deed has no right under the Contracts (Rights of Third Parties) Act 1999 to
enforce, orenjoy the benefit of, .any term of this deed,
(b}  Notwithstanding any term of this deed, the consent of any person who is not a party
to this deedis not requiredto rescind or vary this.deed at-any time.
Further provisions

Independent security

The security constituted by this deed shall be in addition to, and independent of, any other
security or guarantes that the Lender may hold for any of the Securad Liabilities at any time.
No prior security held by the Lender over the whole or any part of the Secured Assets shall
merge irithe security creaiad by this degsd.

Continulng security

The security constituted by this deed shall remain in full force and effect as a continuing
secwrity for the Secured Liabilities, despite any settlement of account, or lintermediate
payment, or other matter or thing, unless and until the Lender discharges this dead inwiiting.

Discharge conditional

Any release, discharge or sefflement between: the Bomower and the Lender shall be
conditional on no payment or sgcurity received by the Lender in respect of the Secured
Liabilities being-avoided, reduced, set aside or ordered to be refunded under any law relating
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to-insolvency, bankruptoy, winding-up, administration, recelvership or for any other reason.
Daspite-any such release, discharge or settlement:

{a) the Lenderorits 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 Lender deems necessary to provide the
Lender with security against any such avoidance, reduction or order for refund;.and

(b} the Lender may recover the value.or amount of such security of payment from the
Bortower subsequently as if the release, discharge or settlement had not occurred.

304 Certificates
Any certification or determination by the Lender of any rate or amount under this deed and any

Finance Document shall be, in the absence of manifest error, conclusive evidence of the
matters to which it relates.

30.5 Consolidation
apply to this-deed.
1. Notices
M Delivery
Any notice or other communication given to a.party under or in.connection with this deed shall
be:
{a) inwriting;

(by delivered by hand, by pre-paid first-class post or other next working day delivery
service or sent by fax; and

{c} sentio
() the Borrower at: T -
| Address (f{ ;S?& Do mﬁ Chuchlt Chambers, Chouchill 13y
o Wlacdetheld Sk A1
Fax:t-
Attentior: Sis?ﬁ%“i @?Oﬂ (&g‘?ﬁ? K471 >
(i}  the Lenderat:
Address: ¢/o Gorvins LLP, Dale House, Tiviot Dale, Stockport SK1 1TA
Fax: 01619305252
Attention: Claire Bedtimont (Ref. CB/M087254.012)
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31.2

31.3

314

3B

3z

3241

32.2

or to any other address or fax number as is notified in writing by one party to the other
from time to time.

Receipt by Borrower

Any notice or other communication that the: Lender gives to the Borrower shall be deemed to

‘have been racelved:

{a) ifdelivered by hand, at the time it is left at the relevant address;
(5)  ifposted by pre-paid first-class post or other nextworking.day delivery service, on the
second Business Day after posting; and

{cy if sent by fax, when received.in legitle form,

A notice or other communication given as described in clause 31.2(a) or clause 31.2(c)on a

‘day that is not a Business Day, or after-normal business hours, in the place it is received, shall

be deerned to have been received on the next Business Day.

Receipt by Lender

Any rofice or other communication given to the Lender shall be deemed to have been raceived
only on actual receipt.

Service of proceadings

This clause 31 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.

Mo notice by email

A notice or other communication giver under or in-coninection with this deed is not valid if sent
by email.

Governing law and jurisdiction
Governing law

This deed. and any dispute or claim (including non-contractual disputes or slaims) arising out
of or in-connecticn with it of its subject matter or formation shall be governed by and construed
in accordance with the law of England and Wales.

Jurisdiction

Each parly irrevocably agrees that, subject as provided below, the courts of England and
YWales 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 inthis clause shailiimit the right of the Lender 1o take proceedings against
the Borrower in.any other court of competent jurisdiction, nor shall the taking of proceedings
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in any one .or more jurisdictions preclude the taking of proceedings in any other jurisdictions,
whether concurrently or not, fo the extent permiited by the law of such other jurisdiction.

32,3 Otherservice
The Borrower irrevocably consents to any process in any legal action or proceedings under
clause 32,2 being served on'itinaccordance with the provisions of this deed relating to service
of notices. Nothing tontained in this-deed shall affect the right to serve process in any other
manner permitted by law.

This document has been executed as a deed and is delivered and takes effect on the date stated at
the beginning of it.
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Scheduie1 Real Property
Part1 Registered Property

All that freehold property being known Bridge Inn, Bridge Street, llkeston DE7 8RD registered at HM
Land Registry with title number DY425083.

Part 2 Unregistered Property

N/A
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Execution by the Borrower:

EXECUTED as a deed by Q_{j

BRIDGE INN COTMANHAY DEVELOPMENTS ... AN A O e
LIMITED

acting by a director in Director
the presence of:

SAS Danfels LLF
Churchill Chambers
Churchill Way
Masclesfield
Chashirg

SK11 8AY
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Execution by the Lender:

EXECUTED asa deed by

GKS BRIDGING SERVICESLID ettt e
acting by & director in

the presernice of: Director

Signature of Witness: ... S
Narrie of Witness: ...... e e e -
AOOIBEET (i aivicrmmnr e s n s ST
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