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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6575437

Charge code: 0657 5437 0077

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th April 2024 and created by GLOBAL MERCHANDISING
SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 19th April 2024 .

Given at Companies House, Cardiff on 22nd April 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED o APRIL 2024

GLOBAL MERCHANDISING SERVICES LIMITED (1)
“and |

COUTTS &COMPANY . - - (3

 DEED OF ASSIGNMENT -
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PARTIES . L

() GLOBAL MERCHANDISING SERVICES LIMITED (Company Number 08575437
~whose registered office is at 55 Loudoun Road, 5t John's Wood, London, NWS 0DL (the -
C"Assignor'y and

{2)  COUTTS & COMPANY of 440 Strand, London, WC2R 0GS (the "Lender™).

INTRODUCTION

A . The Lender has made available to the Assigrior certain on-demand loanfacilities pursiant

: to and in accordance with the terms of the Facility Agreement. :
CHis & condition pre‘cédent ’co"dé'awihg' an Advance under the Faciiity.ﬁgreemeni'thaé the

“Assigror enters this Deed.

. THIS DEED WITNESSES THAT:

DEFINITIONS AND EN?ERPRETATEON

Definifions

in tris Deed the ftlowing words and expressions shall have the following meanings: o

 "Assigned Contract’ means the contract dated 8™ APRIL 2054 betweer LEAVING
THINGS BEHIND TOURING INC. and GLOBAL MERCHANDISING SERVICES LIMITED .

"Default Rate” means the rate of interest specified in, and calculated in accordanca with :
. Paragraph 6.2 ¢f the Facility Agreasmant. o

“Facility Agresmeni’ means the multi-curiency uncommitted on demand. loan faciiity

dated 11 March 2016 {as. amended, restated, replaced, supplemented or novated from

time to time}.

SLPAY rreans the Law of Property Act 1825

- "Racelver” maans & receiver appointed pursuaht to this. Dead of to any dpplicable Taw,
whether alone or jointly, and includes a recelver and/or manager and, If the Lender is -
- permitted by law to appoint an administrative receiver, includes an adminislrative receiver.

"Secured Liabilities” means the liabilities of the Assignof {0 the Lender of any kind and
‘inany currency {whether present or future, actual or contingent and whether incurred alone
or jointly with another) together with the Lender's charges and commission interest and

expenses payable by the Assignor. : '

"Security Assets” means the-As;ségmad Contract,

- "Security Period” maans-the"pe?i{zd cammencmg on the date of this Deed and ending on

the date upon which the Lender rigtifies the Assignor in writing that all the Secured

Liabilibes have been irrevocably and unconditionally discharged in full,
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"(a} : _W@fds and axpressnm& defmezﬁ in the Facsisty Agreemar‘t shai! have the same.

meanings in this Deed unless otherwise expressly defined herein or unless the
coniext requrfes ttherwise : '

“(b) . The principles of construction set out in clause 1.2 of the Fa’ci%itgf Agreement shall
Capply to this Desd, insofar as they are relevant o i, as they app?y o the Facifity
' Agreemﬁﬂt :

(c) . Unless a contrary intention appears, any reference in this Deed to:
; {'E) this Desd 5 a8 réf&renc&i ity this Deed as amended,-var!edi'mc\;?aieé,-: N
- supplemanted and replaced fram time to time: :
(i) the. Adsignor, the Lerder or a Receiver includss any one or more of its.
- assigns, transferses and successors in title {n the case of the Assignor, 8o
far as any such is permitted); and
(i the Lender or a Recaiver {except for the references in clause 14 (Powerof
Atforney))  includes  its duly  appointed  nominees, attorneys, _
correspondeants, trusiees, advisers, agents, delegates and sub-delegates.. .
4.3 Third party rights
a) ~ The Lender and any Racaivar and their respective officers, employees and agents
-~ may enforce any term of this Deed which purporis to confer a benefit on that
person, but no other person who is nota party to this Deed has any right underthe
Contracte (Rights of Third Parties) Act 198% (the "Third Parties. Am") to enforce
orf {0 enjoy the beneft of any term of this Desd.

(o) Nofwithstarding any term of the Faciity Agresiment o any Security Dosument. tha )
parties. to this Deed and any Receiver may rescing, vary, waive, release, assign,
novate or otherwise dispose of all or- any of their respective rights or obligations

under this Dead without the consent of any parson who is not a party to this Deed. _
14 i Effect a¢ 2 deed
~ This Deed shall take effect as a deed even if it is Sagﬂed under hand on- behalf 0% ihe '
“Lender. '
2 ASSIGNMENT
24 Covenantio Pay
The Assignor hereby covenanis that it will, on demand, pay to the Lender and discharge all
Secured Liabilities
.22 Assignment
The Assighor heréby assigns and agrees; o] asssgn absolutely to the Lenﬁer ai* of e rghi‘ o

- titte, benefit and interest in and to the Assigned Contract including, without limitation, all
“sUMS payabid thereunder,
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“the obligations assumed by it in relation to the Assigned Contract and the Lender shall -
. have no obligation or liabitity under the Assigned Contract by reason of this Deed {0

'(a) - perform any of the obligations or duties of the Assignor,
() . make any payment thereunder;. .

(¢} - present or file any claim or take any other action to collect o enforce any. claim fr. -
- the payment of any sum payable thereunder; or

{dy - make any enguiries as fo the nature arsufficiency of any pavments reéteived by the
- Lender by virtue of this Deead. : :

'3 NATURE OF SECURITY CREATED
The Security created under this Desd i cfeaiaﬂ:'- |

&) as a continuing security to secure the payrment and discharge;m demand of the
_ - Secured Liabilities; '
(b} infavour of the Lender and
(o) with ful fitle guaraintee (except thet the coveriant set out in section 3(1) of the Law - -
~ooof Property (Miscellaneous Provisions) Act 19894 shall extend o all charges,
" encumbrances and rights, aven if the Assignor does not know and could not
- reasonably be expected to know about them).
4 NEGATIVE PLEDGE

_ Other thar in favour of the Lender. the Assignor shall niot create or 'permi't fo subsist any’
" Becurity over the Security Assets.

5 REPRESENTATION AND WARRANTY

“The Security Assets are in the Assignor's beneficial ownership and are not held as trustes. _
or subjectio any Security {other than in favour of the Lender; orto any rights of third parties. -

& ASSIGNED CONTRACT
6.4 Obligations
“The Assignor shall

(a)  atalltifnes take all reasonable and practical stéps to preserve and enforce its rights
and pursue any claims and remedies arising under the Assigned Contract,
{6} promptly upon demand by the Lender, give notice to the other patties to the
Assigned Contract substantially in the form set out in Schedule 1 (Form of notice

for Assigned Conlract) (or such other form acceptable to the Lender) and deliver
- tothe Lender a copy of each notice;
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7.3

7.4

{c) - ensure that ‘each parly served with 3 natice under paragraph. (D) above

- countersigns and prompily returns the same to.the Lender, and

{dy ot iake any amendments to the Assigried Confract of a aterial nature, nor shall it

maka any amendmenis to the Assigned Contract that may materially prejudice the
Tinterests of the Lendsr.

Exercise of rég.hts R

Until the Security created by this Deed becomes enforceable- in accordance with Clause
7.1 {(When Security becomes. enforceable), the Assignor may exercisa all its rights in

respect of the Assigned Confract including (subject o the Facility Agresment) receiving

~and exercising all rights relating to proceeds of the Assigned Contract.

ENFORCEMENT .

When Security becomes énforceable

~ The Security created by this Deéd'sha‘!!'béﬂérﬁé énfﬂrcaabiai
{a) - Upon demand hy the Lender, or
b if the Lender so requires 1o i;)rotébt his é'ﬁtereéi.s; ér
.'{c) - if the Assigrior so reguests,

' Powers on enforcement

-."A‘t'any fire after the Seéu.@“iiy érea.tea' by fhé_ Asségn’es;" Qﬁde? th:!_é ﬁ)é@d-.ha.a i:%‘éf;a}?.%e '

~enforceable. the Lender may (without prejudice 1o any other of its righits and remedies and :

~without notice to the Assignor) do all or any of the following:

a) . exercise all the powers arid rights.conferred on morigagees by the LPA, 8s varied
. and extendad by this Dead, without the restrictions contaified in sections 103 or -

109{1) of the LPA,;

(B} sellall or any of the Security Assets; and -

(e} ‘subject to Clause B.1 (Method of appointment and removal), Bppoint one or mors
T opersons (o be a Receiver or Receivers of all or any of the Security Assets.

QEspﬁéaE of the Se&:uriiy Assets

in exertising the powers referred o in Clause 7-2 (Powers on enforsement), the Lender or
“ary Receiver may sell or dispose of all or-any of the Securily Assets at the times, in the

manner and grder; on the terms and conditions and for the consideration determined by it

_ Apgﬂicatiéﬁ of meneys

- The Lender or any Receiver shall égﬁp!y moneys received by ther under this Deed after
“the Security crested under this Deed has become enforceable in the following order:

Eed b LT B
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L)

(&)

' first, in or fowards the payment pro rata of, or the provision pro rata for, any unpaid

costs and expenses of the Lender and any Receiver under this Deed or which are .
incidenial to any Receiver's appointment, fogether with intersst at the Default Rate

- {both before-and after judgment) from the date those amounts became due until
. the date they are irrevocably paid in full; :

secondly. in o towards the payment pro rata of, o the provision pro rata for, sny .

Cunpaid fees, cammission or remuneration of the Lender and any Recsiver,

: 'thm;ﬁ%y i or mwardg the discharge of all iaabmti% havmg gﬁrscrity fo the 8ecurea
 Liabilitigs; : :

- fourthly, inar towards payment of or p'ravi'sioh' for the Secured Liabilities.in any
“order and manner that the Lender determines; and

fiﬁhiy in the payment of any surplus to the relevant Assagnor or cther peraoﬁ.
- entitled to it .

and saction 109{8) of the LPA shall not apply.

75

82

e

Clause 7.4 will override any appropriation made by the 'Assigraér: _ o

APPOINTMENT AND POWERS OF RECEIVERS

(@

g .
P

G a4

~ Method of appoifitment and temioval
The Lender tay riot appoint a Recelver by. reason éniy of a moratorium .being
" obtained, or anything being done with & view toa moratorium being obtaned, undsr -

Csection 1A of the Insolvency Act 1986,

Evary appointrent or removal of a Receiver, of any delegate or of any other person -

by the Lender pursuant to this Deed may be made in writing under the hand of any

officer or manager of the Lender (subject to any requirement for a court order in
the removal of anadminisirative receiver).

| A Recéiver miay be appointed on the request of the Assignor.
Powers of Receiver
‘Every Receiver shall hiave all the powers: -

of ‘thé Lender under this Deed,

conferred by the LPA on ﬂar‘tgagees in pmgsegaian ‘and on receivers apno inted

- under the LPA;

in relation ta, and to the e%teni-appiiﬁab‘!e. to, the Security Assets or any of them,

" ihe powers specified in Schedule 1 of the Insolvency Act 1986 {whether or not the
- Recsiver is an administrative recaiver within the meaning of that Act);, and

in relation to any Security Asset, which he would havé if he were its gnly beneficial -

Qwner..
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“and/or severally so that (unless any instrument appeinting them specifies to the confrary} -
~each of tham may exercise individually all the powears and discrations confarred on

Receivers by this Deed.
Receiver aﬁ'a"g%em

Every Receiver shall be the agent of the Assignor who shall be solely responsible for his
acts and defaulis and for the payment of his remuneration.

Receiver's remuneration.

- Every Receiver shall be entitied to remuneration for his services at a rate fo be fixed by

agreement between him and the Lender, and the maximum rate specified in section 109(8)
of the LFA shall notapply.

PROTECTION OF PURCHASERS

No purchaser o other person dealirig with the Lender or any Receiver shall be bound o,

concarned:

Aa) {o see or enguire whether the right of the Lender or any Recaiver to exercise ary

of the powers conferred by this Dead has arisen ornol;

(). with the propriety of the exercise of purported exercise of tose powers; of

© (e} - with the applisation of any meoneys paid to the Lender, to any Receiver or to any’

other person,

PROTECTION OF THE LENDER AND RECEIVERS

Exclusion of liability

 Neither of the Lender or any Receiver or any of their respective officers of employees shall

have any responsibility or ligbility:

(@) for any action taken, or any failtire {6 take ahy action, i relation 1o all or any of the

Becurily Assets,

(8}, fo accolnt as mortgages in possession or for any loss upon realisation of any

Security Asset;

ey - fOr-a?ny'Eossf res&é’ting from any fluctuation in exchange rates in connection with any

- purchase of currencies under Clause 15 (Currency); or

(dy  forany other default or omission in relation to-all or any of the Security Assets for .
- which a mortgagee In possession might be liable,

sxcept i the case of gross nagligence or wilful misconduct on the part of that parson.

FIRI94RT



General indemnity

(@) . The Assignor shall indemnify the Lender or any Recelver and their respective
officers and empioyees against all actions, proceadings, demands, claims, costs,
expenses, and other liabilities incurred by them in respect of all or any of the

following:. -
RO _'-an}? act or omission by ary of thery in relation to all or any of the Security
- Assetls; )
'-(iifs-_ - any payment relating 1o or in respect of all or any of the Security Assets -

- which is made at any time by any of them;,

{iiy. ' “any stamp, registration or sima’iéf Tax or duty which becomes gayable in
- connection with the eniry intp, or the perfermance or enforcement of, this.
- Deed; : : '

(iv) | carrying out or purparting 1o carry out any of the rights, powers: and
~discrefinns conferred on them by or permitted under this Deed; and
(v} any breach by the Assignor of ahy of its covenants ar other obligat’i'ohs o
" the Lender, :
exeept in the case of gross négligence or wilful misconduct on the part of that
person.

T(by The Assignor shali pay interest at the Default Rate on the sums payable under this.

16.3

Clause 10.2 from the date on which the liability was incurred to the date of actual
payment (both before and after judament).

" indemnity out of the Security Assets’

The Lender or any Receiver and their respective officers and enﬁpiayeea shall be enfitled

‘to be indemnified cut of the Security Assets in respect of the actions, proceedings, -

L

EETR N

demands, ciaims, cosis, expenses and tiabilifies referred to in Clause 10.2 {General.
indemnif.

PRESERVATION OF SECURITY

Reinstatemant

I any payment by the Assignor or discharge given by the Lender is avoided or reduced as

a result of nsclvency, liguidation, administration or any similar event

- {a) - the liability of the Assignorand the Secufity crested b'y't'he Assignor under this .

. Deed shall cantinue as if the payment, discharge, avaidance or reduction had not
ocourred: and

(.b} . the Lender shall be entitied to recover the value or amount of that Sfeéur.ity or

- payment from the Assignor, as if the payment, discharge, avoidance or reduction
had net occurred,



CWaiver of defences

~ Neither the Security created by this Deed nor the obligations of the Assignor under this
- Deed will be affected by an act, omission, matter or thing which, but for this Clause- 11 .2,
Swoula reduce, release or prejudice that Becurity or any of those obligations (whetherornot -
-~ known to i or the Lender) including:

@y - any time, waiver or consént.granted 1o, or composition with, the’ Assignor or any
other person; :

.' (b) the release c‘;ftha-_AsIS'igncr:ciz""amy other person under the terms of any c'f}m;iﬁcf)sliti'@m.

©or arrangement with any person;

ey - the faking, variation, compromise, exchange, renewal, enforcement or release of,

or refusal or neglect o perfect, take up or enforce, any rights against, or Security
over, assets of the Assignor ar any other person or any non-presentation ar non-
observance of any formality or other requirement in respect of any instrument or
_any fallure {o realise the Ull value of any Security,

gy -'-any'mcapac%ty o1 lack of power, authority or legal persdnaiéty.af or dissolution or

- change in the members or status of the Assignor of any other parson;

(2)  -any amendment (however fundamental), replacement variation,  novation,
assignment or the avoidance or termination of the Facility Agreement, the Security
- Documents or any other document or Security; '

B o ary -uneriorceability, fllegality or invalidity of any obligafion. of, or any Sécu‘ﬁty

19,3

114

created by, any person under the Facility Agreement, the Security Documents or
~any other document; or o

(g) . any insolency, liquidation: administration or similar procédure.

immédiate recourse -

The Assigrior waives any fight it may have of first requiring the Lenider {or any trustee or

agent on its behalf) to proceed against or enforce any other rights or Security or claim
. payment from any othér person before claiming from the Assignor under this Deed. This

waiver agplies irrespective of any law or any pfovision of the Facility Agresment or the
Security Documenis to the conirary,

Appropristions

' During the Security Period the-Lender may: -

L {aj'.  refrain from'appﬁyéhg orenforcing any moneys, Sécurity 'Gr-rig'h%s'heid or received -

by it {or any frustes or agent on its behalf} in respect of the Secured Liabilities, or, -
- subject to Clause 7.4 {Application of moneys), apply and enforce the same in such
manner and order as it sees fit (whether dgainst the Secursd Liabilities or -
. otherwise} and the Assignor shall not be entitied to the benefit of the same; and

(b} hold in an inferest-bearing’ suspense account any moreys received from the )

Assignor o on account of the Secured Liabilities,

. BEEEIA4T



Deferral of Assighnorsrights

Duting the Security Period and unless the Lender othervise directs, the Assignor shall-rot

exercise any rights which it may have by reason of performance by it of iis cbligations .
- underthis Deed or the enforcement of the Security created by this Deed:

' 17) 1o receive or claim payment from, or be indemnified By any ofher DErso; -

1.7

by to claim any confribution from any guarantor of, or providef of Security in respact -

of. any other person's. obligations under the Facility Agreement and Security
- Documents;. : '

(¢) o take the benefit (ih whole or in part and whether by way of subfogation or

otherwise) of any rights of the Lender under the Facility Agresment and Security

. Documents.or of any guarantee or Security taken pursuant to, or in connection
with, the Faclliity Agreement and Security Documents; :

Cd) 1o éxercise any right of set-off against aﬁyosher person: andior

 Additional Security

This Deed is in addition 1o, i not in ahy way prejudiced by and shall not m‘erge with any
Ccontractual right or rémedy orother Security naw or in the fulure held by or available to the

Lender.

New atcounts -
If the Lender réceives notice (actual of ofherwise) df any'.gi;bsequ@m' SQCIU;rity over of
- -affecting all or any of the Security Assets i may open a new account or accounis with the
-Assignor and, i it does not do so, it shall nevertheless be treated as H it had done so atthe

time when it received or was deemed {o have received notice of that subsequent Security,

and as Trorm that ime all payments made by the Assignor:

M2

(8] shall be credited o be irested a3 having been credited to the new acoount of the

. Assignor; and.

(5)  shall not operate to raduce itie Secirad Liabiliies at the time when the recipient

- recelved or was deemed 1o have received such naotice,

TACKING

. Forthe purposes of section 94(1) of the LPA the Lender confirms that it shall make furifier

13

434

- cadvances 1o the. Assignor on the terms and subject to the condilions of the Fagility.
. Agreement, :

 FURTHER ASSURANCE .

' Fiirther action

further documents which the Lender may require in order to

apuagiad

(8) . toclaimor prové'as.a creditor of any other PErson in co‘m?étiﬁdh witri the Lender. .

- The Assignor shall, at its own expense, promptly take any action and sign or execute any



(b} . profect, preserve and perfect the Security infended to be created by or pursuantto

_ this Deead;

(c) _ E protect. and preserve the ranking of the Security intended to be éfeat;eﬁ-by oF
. pursuant to this Deed with any othar Securily over any assets of the Assignor; or

(@) faciitate the realisation of all or any of the Securily Assets or the exercise of any

rights, powers and discretions conferred on the Lender, any Receiver or any
administrator in connection with all or any of the Sacurity Assels,

and any such document may disapply section 83 of the LPA in any manner required by the

- fender.

13.2

14 -

15

454

Deposit of documents

Thia Assighor covenants that, on the date of this Deed and at al tirnes during the Security

Pericd as soon as it receives them (and in any event as soon as the Lender 30 requests),

~ it shall deposit with the Lender, i regpect of or in connaction with the Security Assets, any
ofner documenis which the Lender may from time (o time require for perfecting is title, or

" the title of any purchaser all of which will be hald by the Lender at the expense and risk of.
“the Assignor.

POWER OF ATTORNEY -

. The Assignor irrevocably and by way of security appoints each of .

) the Lender,

() " - any delegate or sub-delegate of, or other person nominated in writing by, an officer

cithe Lender, and

'('::;} - a@ny Receiver, .

}c:é'nﬂy' and. gaverally as the 'Aﬁsé'gna'r‘s ammey;_ in the Assignor's name, on its behalf and
in such manner as the atlomney may in i3 or his absolule discretion think fit following the

. failure by the Assignor to comiply with a reqguest from the Lender, 1o {ake any action and

sign o execute any further documents which. the Assighor is required o take, sign or .

execute in accordance with this Deed. The Assigrior agrees, promptly on the request of

“the Lender or any Receiver, to ratify and confirm all such actions taken and documents
" signed or executed.

CURRENCY

The Spot Rate '

In this Clause 18, the "Spot Rate” means, in rélation to the Lender. the spot rate of
exchange for the purchase of any currency with any other currency in the London foraign

- exchange market.

CBEGIGAR-T



~ The Lender may convert any meneys received recaverad of réalised in any currency under

- this Deed (including the proceeds of any pravious conversion under this Clause 15.2) from
thelr existing currency info any other currency, by purchasi ng that other cureency atl the

- Spot Rate. '

183 Hedging

it the Assignor fails to pay any sum under this Deed on the due date, the Lender may,

without notice to the Assignor, purchase at the Spot Rate any currency which the Lender
considers necessary or desiralle 1o cover the lahilities of the Assignor to pay that sum.

16 DISCHARGE OF SECURITY

. Upon theé.e'xpiry':ﬁf the Security Period the Lender shall, or shall procure that its appointess
~will promplily, upon the request and cost of the Assignon S

ay release the Security Assets from this Deed; and

(b)  te-assign to the Assigner those Security Assets that fave beer assigned fo the
Lender usder Clause 3 (Nature of Securty created,
. Section 83 of the LPA shall ndt' apply tothis Deed.
17 COSTS AND EXPENSES
174 Transaction expenses
' The Agsignor shiall promptly on demand pay the Lender the amount of all costs and -
T expenses (including legal fees upte any pre-agreed cap) reasonably incurred by i in
- connection with the negotiation, preparation, printing and execution of this Deed.
- 17.2 Amendment costs
i the Assignor requ'ést'sf an amentﬁmém, waiver, Corsent or release of or in rélation to this -
 Deed, the Assignor shall, within three Business Days of demand, reimburse the Lender for
- -the amount of all costs and expenses {including legal feas) reasonably incurred by it in
- responding to, evaluating, negetiating or complying with thatl request or requirerment.
- 47.3. Enforcement costs
The Assignor shall on demand pay to the Lender o éh"y Receiver the amount of all costs B
and expenses {including legal fess) incurred by the Lender or any Raceiver in connaction
~owith the enforcement of, ar the presarvation of any rights under, this Deed:
18 NOTICES
484 - Communications in writing

_ 'Amy communication o be made under of in cannectsm wstr this De@d Shail be made m'
Cwriting and, unless otherwise stated, may be made by fax or letter
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-~ {@). - The address and fax number (énd the dépéﬂm.énf é.r'.éﬁicér;"ff' aﬁy, fz’.‘:r whose
atiention the communication is 1o be made) of each party for any communication.

- ordocument to be made or delivered under or in connection with this Deed is that R

- identified with its rame below or any substitute address, {ax number or departmeant
~or officer as either party may notify 1o the other by not less than 10 Business Days'
“notice.
(b} - The addresses referred 1o in Clause 18.2 arel. |
i The Assignor.
‘Address: - Matrix Studic Complex
. 891 Peterborough Road
Parsons CGreen

- Londaen
CBWE 3BU
Aftention: - ColinStone
Fauw L a4 (0320 TTE3 106D
iy The Lender
Address: 440 Strand -
London
WCZR 008
CAttention: - Mr Jasori Hynes

Fax: a4 (020 7753 1069
483 Delivery - -

ANy notice or other communication inén under this Deed shall be_dé‘emed' t6 have been

" received:
(8)  ifdelivered by hand, at the time of actual delivery;
(b} if posted. on the second Business Day or, in the case of airmail, the fifth Business

Day following the day on which it was despaiched by pre-paid first class post or, -
as the case may be, registered airmall; or

o {C}' i sent by fax, with @ confirmed receipt of tr’anémissicn from the fe‘éeivi'n'g'machihe; '
© . onithe day onwhich transmitted,

‘provided that a notice deemed to have been received on a day which is not = Business
Day, or after normal business hours in the place of receipt, shall instead be deemed fo
. have been received on the next Business Day.

184 English language -

(@) Anynofice given under o in connection with this Deed must be in English.
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by Al siher documents provided under or in connection with this Deed must be:
{ih. inEnglish;or -
@iy i notin English; and if so required by the Lender accompanied by a certified

. Englisty transiation and, in this case, the English transiation will prevail
C uniess the document is a constitutional, statutory or other official document.

49 CALCULATIONS AND CERTIFICATES
181 Accounts

_ ~ In any litigation or arbitration proceedings arising out of or in connéction with this Deed, the o
- enfries made in the accounts maintained by the Lender are prima facie evidence of the .
“matters to which they relate. '

192 Certificates and determinations

Any cerfification or defermination by the Lender of a rate or amount under this a‘f}eed is, in :
the absence of Manifest error, conclusive evidence of the matters o which it relales.
20 PARTIAL INVALIDITY
if. atany time, any provision of this Deed is or becomes illegal, invaiid or urnenfsrceable in
“any respect under any law of any jurisdiction, neither the legality, validity or enforceability |

ofthe remaining provisions nor the legality, validity or enforceability of such provision under
the law of any other jurisdiction will in any way be affected or impaired. '

21 REMEDIES AND WAIVERS
No failire o exerc:ise,. nor any d'éi'ay in exéreiéihg, on the part of the Lender, any right or
Crernedy undar this Deed shall operate as a walver, nor shall any single or partial exercise
of any right or remedy prevent any further or other exercise or the exercise of any other
right or remedy. The righis and remedies provided in this Deed are cumulative and nat
exciusive of any riahts or remedies provided by law,
22 - AMENDMENTS AND WAIVERS

_ Any term of this Deed may be amended or waived only with the written consent of the,
Assignor and the Lender, : '

 23.° COUNTERPARTS

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

24 GOVERNING LAW AND ENFORCEMENT =~
241 vaeming’iéw -

This Deed and any rion-contractual obligations arising nut of or in connection with it is
govarned by English law ' :
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(a)

R Dispute (as defined below) in any court with jurisdiction as provided in Clause

240 below, the courts of England have exclusive jurisdiction to seftle any
_dispute arising out af or in connection with this Deed {inclhuding a dispute regarding

the existence, validity or termination of this Deed) (a "Dispuie™.

The parties agree that the courts of England are the miost appropriate and
convanient courts to setlle Disputes and accordingly no party will argue to the

' contrary.. .

*This Clause 24.7 is for the benafit of the Lender only. As a result, the Lender shall -
~not be prevented from taking proceedings relating to & Dispute in any other courts
“with jurisdiction. To the extent allowed by law, the Lender may take concurrant

procesdings in any number of jurisdictions. |

EXECUTED as 2 deed and delivered on the dale appearing at the beginning of this Desd. -
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SCHEDULE 1 -

...... _Fgrméfﬂ(}ﬁc‘ef@'f&ggggngdCangragi_

o T L LEAVING TH!NG% BEHIND TOUING INC ¢/o PSEM, 235 Park Avenue Seuth WY, NY
S 10003,

~ Attention

CDate  OTHAPRIL2024

.. Dear Sirs
. Notice of assignment

1 Wa refer to the contract dated 8™ APRIL 2024 between U anid you (the "Agrasment®).

2 We netify you that

(a) . under s Deed dated 0™ APRIL 2024 between us and Coutts & Company {the .
© . “Lender™) we have assighed o the Lender ail our right, title and interest in and to,
~and all benefits accruing under, the Agreermnent as security for certain obligations
owed 1o the Lender,. '

. (b)  we may not agree to armend or terminate the Agreement without the. prior written
- consent of the Lender;

(¢) . until you receive written nofice {o the contrary from theé Lender, you may continue
o deal with us in relation to the Agresment and credit ali moneys io which we are’
-entitied under the Agreement fo an account in our name. Foliowing receipt by you
of such notice we will cease to have any right to deal with you in relation o the
. Agreement and from that time you should deal only with the Lender; and o

Sqdy - yougre alitharised to disclose information relating to-the Agreemem 1o the Lender - ;
Con request. '
. 3. Please sign and reium the enclosed copy Gfih;s notice to the Leﬂder (w;th Y ccspy tous) o

- confirm that you?

&) o have ot received rofice that we have assigned our fights under the Agreement fo.
a third party or created any other interest (whether by way of security. or otherwise) -
in the Agreement in favour of a third party; and '

e (5} - at'the date of this letter, have not ciaimed o%éx‘erci‘sed, a'gai'hst us, any right of set-
o off or counter-claim or nther right relating to the Agreement.

4 The provisions of this notice and any non-contractual abligations arising out of or in
connection with it are governed by and shall be construed in accordance with English law,

G2G38144-1



' forand on behalf of - |
- Global Merchandising Services Limited ...

'.{Ecﬁ?ﬁo;'%._eh{ﬁés‘“_ S SR

- [On acknowledgement copy]
T o Goutts&'{iempan?
: B &40 Birand
London
WC2R 008
Capyte' - Global Merchandising Sarvices Limited
' 85 Loudon Road
. St John's Wood

London
NwR DL

We dcknowiedge receint of the above notice and sonfirn the matters set 6ut in paragraph 3. E

forandonbehaliof |
 LEAVING THINGS BEHIND TOUING ING.

‘Dafe: . 9™ APRIL 2024
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Execution Page
' The Assignor

'SIGNED and delivered as a deed by
_ GLOBAL MERCHANDISING SERVICES
o LIMITED acting by two directors or by one -

director and the secretary: S

. Director
) Signature
. Mame

- Directcr!Seﬁretary '
Signature R
.-Name 0. f UA/Najeeb

" The Lender

- SIGNED and deélivered as a deed by
COUTTS & COMPANY for itself by a duly -

- authorised signatory acting with the
authority of COUTTS & COMPANY:

: Authorised Signatory

| _..iSignatuer _'

Witness
- Bignature
 Name - L DATIAUA. — MHeltiss
Ocoupation. - - 0 Apicre
Address RS o '

U7 P
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