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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7459482

Charge code: 0745 9482 0010

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 28th November 2022 and created by GROVE
DEVELOPMENTS LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 5th December 2022 .

Given at Companies House, Cardiff on 7th December 2022

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
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THIS DEED is made on the 28 dayof November 2022

BETWEEN:

8y

(2}

GROVE DEVELOPMENTS LIMITED (registered in England and Wales with registration
mamber 07459482) whose registered office is situated at World Business Centre 3, Newall Road,
London Heathrow Airport, Hounslow, England TW6 2TA as chargor (the “Charger™); and

UNITED OVERSEAS BANK LIMITED, LONDON BRANCH of 50 Cannon Street London
ECAN 6JJ as Lender and Hedge Counterparty (in each case as defined in the Facility Agreement
{(as defined below)) (the “Secured Party”).

WHEREAS:

1.

The Chargor enters into this Deed i connection with a term facility agreement dated 13 May
2019 and made between, amongst others, (1) the Chargor and (2) the Lender, as amended and
restated from time to time including most recently on or about the date of this Deed (the “Facility
Agreement™).

This Dreed 13 supplemental to, and without prejudice to, a security agreement dated 13 May 2019
and made between (1} the Chargor and (2} the Secowred Party (the “Original Security
Agreement”).

The Board of Directors of the Chargor 1s satisfied that the giving of the security contained or
provided for in this Deed is in the mterests of the Chargor and has passed a resolution to that
effect.

NOWIT IS AGREED as follows:

1.

1.1

Definitions and Interpretation
Befinitions

Terms defined i the Facility Agreement shall, unless otherwise defined in this Deed, have the
same meanings when used in this Deed and in addition m this Deed:

“Charged Property”: means all the assets of the Chargor which from time to time are the subject
of any security created or expressed to be created tn favour of the Secured Party by or pursuant
to this Deed.

“Continuing Representations”: means each of the representations set out in Clauses 7.2 (Starus)
to 17.11 (Governing Law and Enforcement), Clanse 7.16 (Ranking) and 1717 (Legal and
Beneficial Ownership).

“Pebt Proceeds”: means any proceeds of any book debts and other debts or monetary claims
(inchading any chose in action which may give rise to a monetary claim) owing to the Chargor in
relation to the Development and/or the Specified Contracts.

“Declared Default™: means the occurrence of an Bvent of Default which 1s contimaing in respect
of which 2 notice has been served by the Lender in accordance with the terms of clause 27.30
{Acceleration) of the Facility Agreement.

“elegate™: means any person appointed by the Secured Party or any Receiver pursuant to
Clauses 12.2 to 12.4 {Delegarion) and any person appointed as attorney of the Secured Party
and/or any Receiver or Delegate.

“Trevelopment™: the demolition of the existing buildings on Fairmont Windsor Park, the
clearance of the site and the construction of a hotel and basement level on Fairmont Windsor
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1.2

Park with up to 257 rooms {mmcluding 40 staff rooms) with amenities including a 20,000 square
foot spa, a restaurant, tea salon, whisky parlour and a swimming pool as described in the
Specifications.

“xpenses”: means all costs (including legal fees), charges, expenses and damages sustained or
incwred by the Seeured Party or any Receiver or Delegate at any time in connection with the
Charged Property or the Secured Liabilities or in taking, holding or perfecting this Deed or in
protecting, preserving, defending or enforcing the security comstifited by this Deed or in
exercising any rights, powers or remedies provided by or pursuant to this Deed (including any
right or power to make payments on behalf of the Chargor under the terms of this Deed) or by
law in each case on a full indemnity basis.

“Hotel”: the Fairmont Windsor Park Hotel, sitvated on Fairmont Windsor Park.

“Liability Peried”: means the period beginning on the date of this Deed and ending on the date
on which the Chargor has ceased to be a Borrower in a manner allowed by the Facility Agreement
and the Secured Party is satisfied, acting in good faith, that the Chargor has no further rights or
obligations under the Finance Documents.

“LPA”:. means the Law of Property Act 1925,

“Receiver”: means a receiver, receiver and manager or administrative receiver of the whole or
any part or parts of the Charged Property.

“Secured Liabilities”: means all present and future indebtedness, moneys, obligations and
habilities of each Transaction Obligor to the Secured Parties {(as defined in the Facility
Agreement} under the Finance Documents (including this Deed), in whatever currency
denominated, whether actual or contingent and whether owed jointly or severally or as principal
or as surety or in some other capacity, mcluding any liability in respect of any further advances
made under the Finance Documents, together with all Expenses and all interest under Clause 2.2
{Interest).

“Specifications™ means the drawings, plans and specifications for the Development which have
been supplied to, and approved by, the Secured Party and the Project Monitor as a condition
precedent under the Facility Agreement, as they may be amended in accordance with the Facility
Agreement.

“Specified Contracts™

{(a) gach Development Document; and
{t) any other document designated as such by the Lender and the Chargor.
Construction

Any reference in this Deed to:

1.2.1 the “Lender”, the “Secured Party”, the “Hedge Counterparty”, the “Chargeor” or
any other person shall be construed so as to include its successors in title, permitted
assigns and permitted transferees;

1.2.2 “assets” includes present and future propesties, revenues and rights of every
description;
1.2.3 “indebtedness” mcludes any obligation {whether incurred as principal or as surety) for

the payment or repayment of money, whether present or futirre, actual or contingent;

UK-673107969.1 3
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1.3

1.4

1.5

1.6

1.7

1.2.4 the security constituted by this Deed becoming “enforceable” shall mean that the
security created under this Deed has become enforceable under Clause 7 {(Ernforcement
af Security);

1.2.5 a “person” includes any individual, firm, company, corporation, government, state or

agency of a state or any association, trust, joint ventire, consortium or partnership
{whether or not having separate legal personality);

1.2.6 a “regulation” includes any regulation, mile, official directive, request or guideline of
any governmental, intergovernmental or supranational body, agency, department or of
any regulatory, self-regulatory or other authority or organisation which has the force of
law or if not having the force of law is of a type with which any person to which it
applies is accustomed to apply; and

1.2.7 a provision of law is a reference to that provision as amended or re-enacted.
Clause and Schedule headings are for ease of reference only.

Any reference in this Deed to a mortgage, charge or assignment of any asset shall be construed
s as to melude:

1.4.1 the benefit of any covenants for title given or entered into by any predecessor in title of
the Chargor in respect of that asset and all other rights, benefits, claims, contracts,
warranties, remedies, security or indemnities in respect of that asset; and

1.4.2 the proceeds of sale of any part of that asset and any other moneys paid or payable in
respect of or in connection with that asset.

Each term in any Finance Document is, to the extent not set out in or otherwise incorporated into
this IYeed, deemed to be incorporated into this Deed msofar as is necessary to comply with Section
2 of the Law of Property (Miscellaneous Provisions) Act 1989 but, except where stated otherwise,
if there is any conflict between that incorporated term and any other term of this Deed that other
term shall prevail.

Any reference m this Deed to any Finance Document or any other agreement or other document
shall be construed as a reference to that Finance Document or that other agreement or document
as the same may have been, or may from time to time be, restated, varied, amended, supplemented,
extended, substituted, novated or assigned, whether or not as a result of any of the same:

1.6.1 there is an increase or decrease in any facility made available under that Finance
Document or other agreement or document or an increase or decrease in the period for
which any facility is available or in which it is repayable;

1.6.2 any additional, further or substituted facility to or for such facility 1s provided;

1.6.3 any rate of interest, commission or fees or relevant purpose is changed;

1.6.4 the wdentity of the parties is changed;

1.6.5 the identity of the providers of any security is changed;

1.6.6 there is an increased or additional liability on the part of any person; or

1.6.7 a new agreement is effectively created or deemed to be created.

Any reference in this Deed to “this Deed” shall be deemed to be a reference to this Deed as a

whole and not limited to the particular Clause, Schedule or provision i which the relevant
reference appears and to this Deed as amended, novated, assigned, supplemented, extended,

UK-673107969.1 4



DocuBign Envelope 1D: B12E6553-A114-45D6-9C72-6ACEIS8ABASBS

1.8

1.9

1.19

1.12

1.14

1.16

substituted or restated from time to time and any reference in this Deed to a “Clause” or a
“Schedule” i3, unless otherwise provided, a reference to a Clause or a Schedule of this Deed.

Unless the context otherwise requires, words denoting the singular mumber only shall include the
pluaral and vice versa.

Where any piovision of this Deed is stated to include one or more things, that shall be by way of
example or for the avoidance of doubt only and shall not limit the generality of that provision.

It 1s intended that this document shall take effect as and be a deed of the Chargor notwithstanding
the fact that the Secured Party may not execute this document as a deed.

Any change in the constitution of the Secured Party or its absorption of or amalgamation with any
other person or the acquisition of all or part of its undertaking by any other person shall not in
any way prejudice or affect its rights under this Dead.

Third Party Rights

Nothing in this Deed is intended to confer on any person any right to enforce or enjoy the benefit
of any provision of this Deed which that person would not have had but for the Contracts (Rights
of Third Parties} Act 1999,

Limited Recourse

Notwithstanding anything otherwise contained in this Deed, all moneys payable or from tome to
time becoming pavable by the Chargor to the Secured Party pursuant to this Deed shall be
recoverable by the Secured Party solely from the enforcement (by whatever means) of the security
constituted by this Deed and to the extent only of the moneys thereby arising and so that such
moneys shall not be recoverable from the Chargor by means of any action or proceeding of
whatever nature against the Chargor personally or any assets of the Chargor other than the
Charged Property.

Subject to Clauses 1.15 and 1.16 below, the Secured Party shall not have, nor shall the Secured
Party assert, claim to be entitled to, make, take or enforce any right, power, remedy, proceeding,
step for winding-up, dissolution, administration or reorganisation or appomiment of an
administrator, adminisirative receiver, trustee or similar officer of the Chargor or of all or any of
its revenue and assets or other action in respect of any obligations under this Deed. Any covenant
to pay by the Chargor whether express or implied by the Law of Property Act 1925 or otherwise
shall be excluded or modified to the extent inconsistent with the foregoing.

Clanse 1.14 above does not apply to:

1.15.1  any action taken by the Secured Party:

{(a) to enforce any power of sale under this Deed;
{b) to realise the value of any Charged Property; or
{c) to exercise any right of set off or combination of accounts arising

connection with the proceeds of realisation of any Charged Property; or

1,152 any claims or action by the Secured Party or any Receiver or Delegate for specific
performance of any of the obligations of the Chargor {but for the avoidance of doubt no
claim or action for specific performance of any payment obligation of the Chargor may
be brought).

The provisions of Clause 1.14 above shall not, solely to the extent necessary to allow the Secured
Party to fully exhaust its rights and remedies with respect to the perfection, protection,

UK-673107969.1 5
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2.1

22

enforcement or realisation of the Charged Property {(but subject in any event to the limitations on
recourse to the Chargor and on the Chargor’s liability in each case as set forth in Clanses 1.13
and 1.14 above), impair the right of the Secured Party:

1.16.1  to obtain the appointment of a receiver with respect to the Chargor or the Charged
Property; or

1.16.2  toname the Chargor as a party defendant in any action, claim or suit for enforcement
of the security constituted by this Deed.

The provisions of Clanses 1.13 to 1.16 above {Limited Recourse) shall survive termination of
this Dxeed and/or the expiry of the Liability Period.

Covenant fo Pay
Covenant to Pay

The Chargor covenants with the Secured Party that it shall pay, perform and discharge the Secured
Liabilities as and when the same fall due for payment, performance or discharge in accordance
with the terms of the Finance Documents or, in the absence of any such express terms, on demand.

fnterest

The Chargor covenants with the Secured Party to pay interest on any amounits due under Clause
2.1 (Covenant to Pay) from day to day until full discharge {whether before or after judgment,
ligquidation, winding-up or administration of the Chargor} at the rate and in the manner specifiad
in clanses 10.5 to 10.7 (Default Interest) of the Facility Agreement, provided that, in the case
of any Expense, such interest shall accrue and be payable as from the date on which the relevant
Expense arose without the necessity for any demand being made for payment.

Fixed Security
Charges

The Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the Secured Party by way of first fixed charge all of its right, title
and interest in and to the following assets, both present and future:

311 each of the Specified Contracts including, in each case, but without limitation, the right
to demand and receive all moneys whatsoever payable to or for its benefit under or
arising from any of them, all remedies provided for in any of them or available at law
or i equity in relation to any of them, the right to compel performance of any of them
and all other rights, interests and benefits whatsoever accruing to or for its benefit
arising from any of them;

3.1.2 all Insurances in relation to the Development, including all claims, the proceeds of all
claims and all returns of premium in connection with such Insurances to the extent of
its interests in the same;

3.1.3 all book debts and all other debis or monetary claims (including all choses in action
which may give rise to a debt or monetary claim) 1n relation to the Development, all
proceeds thereof and, in each case, any cheque, bill, note, negotiable instrmument or other
document representing the same; and

3.14 all Authorisations (statutory or otherwise} held in connection with its business in
relation to the Development or the use of any Charged Property and the right to recover
and receive all compensation which may be pavable i respect of them to the extent of
its nterests in the same.

UK-673107969.1 &
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4.1

4.2

4.3

51

5.2

53

Perfection of Security
Further Advances

Subject to the provisions of the Facility Agreement, the Secured Party is under an obligation to
make further advances to the Borrower under (and as defined inj the Facility Agreement and that
obligation will be deemed to be incorporated into this Deed as if set out in this Deed.

Notices of Charge

The Chargoer shall, on entry into any Development Docuwment afier the date of this Deed or
promptly upon the request of the Secured Party made after the oceurrence of an Event of Default
and whilst such Event of Defanlt is continuing, from time to time in all other cases, give or join
the Secured Party in giving a notice in the form set out in Part 1 of Schedule | (Form of Notice of
Charge — Specified Contracts) or in such other form as the Secured Party may reasonably require
to each of the counterparties to each Specified Contract.

Each such notice shall be duly signed by or on behalf of the Chargor and it shall use its reasonable
endeavours to procure that each of the persons on whom any such notice is served promptly
provides to the Secured Party a duly signed acknowledgement of that notice in the form set out
i Part 2 of Schedule 1 or in such other form in any case as the Secured Party may reasonably
require.

Further Assurance
Further Assurance

The Chargor shall prompily do all such acts and execute all such documents {(including
assignments, transfers, mortgages, charges, notices and nstructions) as the Secured Party or any
Receiver may reasonably specily (and in such form as the Secured Party or any Receiver may
reasonably require in favour of the Secured Party or ifs nominee(s)) to:

5.1.1 perfect the security created or intended fo be created in respect of the Charged Property
{which may include the execution by the Chargor of a mortgage, charge, assigniment or
other Security over all or any of the assets forming part of, or which are mtended to
form part of, the Charged Property);

5.1.2 confer on the Secured Party Security over any property and assets of the Chargor located
in any jurisdiction equivaient or similar {and on terms no more onercus) (o the security
intended fo be conferred by or pursuant to this Deed;

5.1.3 facilitate the exercise of any rights, powers and remedies of the Secured Party or any
Receiver or Delegate provided by or pursuant to this Deed or by law; and/or

514 facilitate the realisation of the assets which form part of, or are intended to form part of,
the Charged Property.
Necessary Action

The Chargor shall take all such action as is available to it (inchiding makmg all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any security conferred or intended to be conferred on the Secured Party by or
pursuant to this Deed.

Implicd Covenanits for Title

Fach of the mortgages, charges and assignments granted by the Chargor under this Deed are
granted with full title guarantee in accordance with the Law of Property (Miscellaneous

UK-673107969 .1 7
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6.1

6.2

6.3

6.4

6.5

6.6

6.7

Provisions) Act 1994, save that the covenants set out in Section 2{1){a}, Section 3 and Section 4
of that Act shall extend to the Chargor without, in each case, the benefit of Section 6(2) of that
Act.

Undertakings
General

The undertakings in this Clause 6 remain in force from the date of this Deed for so long as any
amount is outstanding under this Deed.

Negative Pledge

The Chargor shall not create or extend or permit to arise or subsist any Security (other than any
Security constituted by this Deed or otherwise permitied under the Facility Agreement) over the
whole or any part of the Charged Property or enter into any arrangement or fransaction as
described in clause Z3.5 (Neguative Pledge) of the Facility Agreement in respect of any asset
forming part of, or intended to form part of, the Charged Property, other than with the prior
consent of the Secured Party.

Restriction on Disposals

The Chargor shall not enter mto a single transaction or a series of transactions {(whether related
or not} and whether voluntary or involuntary to sell, lease, transfer or otherwise dispose of the
whole or any part of the Charged Property, other than as permitted under the Facility Agreement
or with the prior consent of the Secured Party.

Access

The Chargor shall permit the Secured Party and any other professional person nominated by it
free access at all reasonable times and on reasonable notice to enter upon and/or view the state
and condition of the Charged Property (without, in any case, becoming liable to account as
mortgagee in possession).

Book Debits and Other Debis

The Chargor shali get in and realise its book debts and other debts and monetary claims in relation
to the Development and/or the Specified Contracts in the ordinary and usual course ot its business
and pay all Diebt Proceeds into the relevant Account in accordance with the terms of the Facilities
Agreement. The Chargor shall, pending such payment in, hold all such Debt Proceeds upon trust
for the Secured Party.

Specified Confracts

The Chargor shall not make or agree to make any amendments, variations or modifications to the
Specified Contracts or waive any of its rights under the Specified Contracts which could, in each
case, reasonably be expected to materially and adversely affect the rights of the Secured Party
under this Deed or the security constified by this Deed, without the prior written consent of the
Secured Party or except as expressly permitted under the Facihity Agreement.

The Chargor shall:
6.7.1 exercise ifs rights and comply with its obligations under each Specified Contract; and
6.7.2 ensure (so far as this is within its control) that others exercise their rights and comply

with their obligations under each Specified Contract,

UK-673107969.1 8



DocuBign Envelope 1D: B12E6553-A114-45D6-9C72-6ACEIS8ABASBS

6.8

6.9

6.10

6.11

6,12

6.13

in & manner consistent with the Borrower’s or the Chargor’s obligations under the Finance
Procuments and in a proper and timely manner.

Payment of Proceeds into Account

The Chargor shall not {and shall not agree to) charge, assign, factor, discount or otherwise
dispose of all or any monetary debts or claims {(including any chose in action which may give
rise to a monetary debt or claim} owing to it under or in connection with the Development
and/or the Specified Contracts, other than with the prior written consent of the Secured Party.

The Chargor shall not at any time deal with any monetary debts or claims {including any chose
in action which may give rise to a monetary debt or claim) owing to it under or in connection
with the Development and/or the Specified Contracts except by getting in and realising them in
the ordinary and usual course of its business and paving all proceeds of such monetary debts or
claims into such account as the Secured Party may direct from time to time. The Chargor shall,
pending such payment w, hold all such proceeds upon trust for the Secured Party.

Informuation

The Chargor shall promptly supply to the Secured Party such mformation as the Secured Party
may reasonably require about the Charged Property and its compliance with the terms of this
Deed,

The Chargor shall promptly notify the Secured Party in writing of any action, ¢laim or demand
made by or against it in comection with all or any part of the Charged Property or of any fact,
matter or circumstance which is reasonably likely to, with the passage of time, give rise to such
an action, ciaim or demand which could, in each case, reasonably be expected to materially and
adversely affect the rights of the Secured Party under this Deed or the security constituted by this
Deed, together with the Chargor’s proposals for settling, liquidaiing, compounding or contesting
the same and shall, subject to the Secured Party’s approval of such proposals, implement them at
its own expense.

Notices relating to Charged Property

The Chargor shall, within 14 days after the receipt by it of any material application, requirement,
order or notice served or given by any public or local or any other anthority with respect to the
whole or any part of the Charged Property:

6.12.1  deliver a copy to the Secured Party;

6.12.2  inform the Secured Party of the steps taken or proposed to be taken by it to comply with
the relevant application, requirement, order or notice; and

6.12.3  comply with any reasonable request by the Secured Party to take such action as the
Secured Party may believe necessary to preserve or protect the Charged Property or the
security constifuted or intended to be constirated by this Deed.

Not Jeopardise Security

The Chargor shall not do or cause or permit to be done anything which might in any way
depreciate, jeopardise or otherwise prejudice the value to the Secured Party of the security
constituted or intended to be consuttuted by this Deed, except to the extent expressly permitted by
the terms of this Deed or under the Finance Documents.
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7.1

7.2

7.3

7.4

7.5

7.6

77

7.8

Representations

General

The Chargor makes the representations and warranties set out in this 8 to the Secured Party on
the date of this Deed.

Starus
It is a limited hiability corporation, duly incorporated and validly existing and (where relevant)
in good standing under the law of its jurisdiction of incorporation.

it has the power to sue and be sued in its own name and tc own its assets and carry on its
husiness as if is being conducted.

Binding Obligations

Subject to the Legal Reservations:

7.4.1 the obligations expressed tc be assumed by it in this Deed are legal, valid, binding and
enforceable obligations; and

7.4.2 {without limiting the generality of clanse 8.4.1 above), this Deed creates the security
interests which it purports to create and those security interests are valid and effective.

Non-conflict with other Obfligations

The entry into and performance by it of, and the transactions contemplated by, this Deed and the
granting of the Transaction Security do not and will not conflict with:

7.5.1 any law or regulation applicable to it;

7.5.2 its constitutional documents; or
7.5.3 any agreement or mstrument binding upon it or any of its or any of its assets or

constitute a default or termination event (however described) under any such
agreement or mstrument to an extent and in a manner which has or is reasonably likely
to have a Material Adverse Effect.

Power and Authority

it has the power to enter into, perform and deliver, and has taken all necessary action to
authorise its entry 1nto, performance and delivery of, this Deed and the transactions
contemplated by this Deed.

No hmit on its powers will be exceeded as a result of the borrowing, grant of security or giving
of gnarantees or indemnities contemplated by this Deed to which it is a party.

Validity wnd Admissibility in Evidence

All Authorisations required:

7.8.1 to enable it lawfully to enter into, exercise its rights and comply with its obligations in
this Deed: and

7.8.2 to make this Deed admuassible in evidence m us Relevant Jurisdictions,

have been obtained or effected and are in full force and effect.

UK-673107969.1 10
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7.9

7.10

7.11

7.12

7.13

7.14

7.15

7.16

717

7.18

All Authorisations necessary for the conduct of its business, trade and ordinary activities have
been obtained or effected and are in full force and effect if failure to obtam or effect those
Authorisations has or 13 reasonably likely to have a Material Adverse Effect.

Governing Law and Enforcement
The choice of governing law of this Deed will be recognised and enforced in its Relevant
Jurisdictions.

Any judgment obtained in relation to this Deed in the jurisdiction of the governing law of that
Finance Document will be recognised and enforced in its Relevant Jurisdictions.

fusolvency

Na:

7.12.1  corporate action, legal proceeding or other procedure or step described i clause 26.17
{insolvency Proceedings) of the Facility Agreement; or

7.12.2  creditors’ process described in clause 26.18 {Creditors’ Process) of the Facility
Agreement,

has been taken or, to its knowledge, threatened in relation to it or any Transaction Obligor and
none of the circumstances described in clauses 26.14 to 26.16 (Jusolvency) of the Facility
Agreement applies to it or any Transaction Gbligor.

No Filing or Stamp Taxes

Under the laws of its Relevant Jurisdiction it is not necessary that this Deed be filed, recorded or
enrolled with any court or other authority in that jurisdiction or that any stamp, registration,
notarial or similar Taxes or fees be paid on or in refation to this Deed or the transactions
contemplated by this Deed except registration of a certified copy of this deed at Companies
House under the Companies Act 2006 and payment of associated fees which will be made or
paid promptly after the date of this Deed.

No Breach of Laws

it has not breached any law or regulation which breach has or is reasonably likely to have a
Material Adverse Effect.

No Security

Other than the Security created by the Original Security Agreement, no Security or Quasi-
Security exists over all or any of the Charged Property other than as permitted by this Deed.

Ranking

The Security granted pursuant to this Deed is not subject to any prior ranking or pari passu
ranking Security other than the Security created by the Original Security Agreement,

Legal and Beneficinl Ownership
It is the sole beneficial and legal owner of the Charged Property.

Continuing Represeniations

The Continuing Representations are deemed to be made by the Chargor on the date of each
Utilisation Request, on each Utilisation Date, on the {irst day of each Interest Period, on the date
of each accession of an Additional Guarantor and on the date upon which any transfer of shares
in the Borrower to a Permitted Shareholder Replacement takes effect.

UK-673107969.1 i1
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7.1

8.1

8.2

8.3

&4

8.5

9.1

82

Each representation or warranty deemed to be made after the date of this Deed shali be deemed
to be made by reference to the facts and circumstances existing at the date the representation or
warranty i1s deemed tc be made.

Enforcement of Secarify
When Security becomes Enforceable

The security constituted by this [beed shall become immediately enforceable if a Dieclared Defanit
has occurred and the power of sale and other powers conferred by Section 101 of the LPA, as
varied or extended by this Deed, shall be immediately exercisable upon and at any time after the
security constituted by this Deed is enforceable.

Adfter the security constifuted by this Deed 1s enforceable, the Secured Party may in its absolute
discretion enforce all or any part of that security at the times, in the manner and on the terms it
thinks fit and take possession of and hold or dispose of all or any part of the Charged Property.

Right of Appropriation

To the extent that any of the Charged Property constitutes “financial coliateral” and this Deed
and the obligations of the Chargor under this Deed constifute a “security financial collateral
arrangement” {in each case as defined in, and for the purposes of, the Financial Collateral
Arrangements (No. 2) Regulations 2003 {the “FCA Regulations”}), the Secured Party shall have
the right, at any time after the security constituted by this Deed has become enforceable, to
appropriate all or any part of such financial collateral in or towards discharge of the Secured
Liabilities. For this purpose, the parties agree that the value of such financial collateral shall be
the amount standing to the credit of each bank account of the Chargor, together with any accrued
but unpaid interest, at the time the right of appropriation is exercised. In each case, the parties
agree that the manner of valuation provided for in this Clause 8.3 shall constitute a commercially
reasonable manner of valuation for the purposes of the FCA Regulations.

Redemption of Prior Mortgages

The Secured Party or any Receiver may at any time:

8.4.1 redeem any prior Security over any Charged Property; or
5.4.2 procure the transfer of that Security to the Secured Party; or

8.4.3 settle and pass the accounts of the person or perscns entitled to such Security (and any
accounts so settled and passed shall be conclusive and binding on the Chargor).

All principal moneys, interest, costs, charges and expenses of and incidental to any such
redemption or transfer shall be paid by the Chargor to the Secured Party and every Receiver on
demand and shall be secured by this Dead.

Extension and Variation of the LPA

General

For the purposes of all powers implied by the LPA, such powers shall arise (and the Secured
Liabilities shall be deemed to have become due and payable for that purpose) on the date of this

Deed.

Section 103 of the LPA (restricting the power of sale} and Section 93 of the LPA (restricting the
right of consclidation} shall not apply to the security constituted by this Deed.

UK-673107969.1 12
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9.4

14).

10.1

10.2

10.3

104

10.5

106

The statutory powers of leasing conferred on the Secured Party are extended so as to authorise
the Secured Party and any Receiver at any time afer the security constituted by this Deed has
become enforceable to make any lease or agreement for lease, accept surrenders of leases and/or
grant options on such terms as it or he shall think fit, without the need to comply with any
restrictions imposed by Sections 99 and 100 of the LPA.

FPrivileges

Each Receiver and the Secured Party is entitled to all the rights, powers, privileges and immunities
conferred by the LPA on mortgagess and receivers.

Appointment of Receiver
Appointment

At any time after the security constituted by this Dead has become enforceable or if an application
is presented for the making of an administration order in relation to the Chargor or any person
who 1s entitied to do so gives written notice of its intention to appoint an administrator of the
Chargor or files such a notice with the court or if the Chargor so requests the Secured Party in
writing {(in which case, in each such case, the security constituted by this Deed shall become
immediately enforceable}, the Secured Party may without prior notice to the Chargor appoint free
from the restrictions impesed by Section 109(1) of the LPA either under seal or in writing under
its hand any one or more persons to be a Receiver of the whole or any part or parts of the Chargad
Property in like manner in every respect as if the Secured Party had become entitled under the
LPA to exercise the power of sale conferred under the LPA.

Removal

The Secured Party may by writing under its hand {or by an application to the court where required
by lawk:

10.2.1  remove any Receiver appointed by it; and

10.2.2  appoint, whenever it deems it expedient, any one or more persons to be a new Receiver
in the place of or 1n addition to any Receiver.

Statmtory Powers of Appointment

The powers of appointment of a Recetver conferred by this Deed shall be in addition to all
statutory and other powers of appointment of the Secured Party under the LPA (as extended by
this Deed) or otherwise and such powers shall be and remain exercisable from time to time by the
Secured Party in respect of anv part or parts of the Charged Property.

Capacity of Receiver

Fach Receiver shall be deemed to be the agent of the Chargor for all purposes. The Chargor alone
shall be responsible for a Receiver’s contracts, engagements, acts, omissions, defaunlis and losses
and for liabilities incwrred by him, other than those arising as a consequence of the gross
negligence or wilful default of the Receiver.

The agency of each Recetver shall continue until the Chargor goes into liquidation and after that
the Receiver shall act as principal and shall not become the agent of the Secured Party.

If there is more than one Receiver holding office at the same time, each Receiver shall (unless the
document appointing him states otherwise) be entitled to act {and to exercise all of the powers
conferred on a Receiver under this Deed) individually or together with any other person appointed
or substituted as Recetver.

UK-673107969.1 13
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10.7

11.

11.2

Remuneration of Receiver

The Secured Party may fix the remuneration of any Receiver appointed by it without any
restriction imposed by Section 109(6) of the LPA and the remuneration of the Recetver shail be
a debt secured by this Deed, which shall be due and payable immediately upon its being paid by
the Secured Party.

Powers of Receiver
General

Each Receiver has, and 15 entitled to exercise, all of the rights, powers and discretions set out
below in this Clause 11 in addition to those conferred by law.

Specific Powers

Each Receiver shall have the following powers {and every reference in this Clause 11.2 to the
“Charged Property” shall be read as a reference to that part or parts of the Charged Property in
respect of which that Receiver was appointed):

11.2.1  power to purchase or acquire land and purchase, acquire or grant any mferest in or right
over land as he thinks fif for the purpose of facilitating the realisation of any Charged
Property;

11.2.2  power to take immediate possession of, get in and collect any Charged Property;

11.2.3  power to cariy on the business of the Chargor in relation to the Specified Contracts as
he thinks fit;

11.2.4  power {but without any cbligation to do sc) to:

{a) make and effect all repairs, alterations, additions and insurances and do all
other acts which the Chargor might do in the ordinary conduct of its business
in relation to the Specified Contracts as well for the protection as for the
improvement of the Charged Property;

{b} negotiate for compensation with any authority which may mntend to acquire or
be in the process of acquiring all or any part of the Charged Property and make
objections to any order for the acquisition of all or any part of the Charged
Property and represent the Chargor at any enquiry to be held to consider such
objections or otherwise relating to any such acguisition,

in each case as he thinks fit;

11.2.5 power to appoint and discharge managers, officers, agents, advisers, accountants,
servants, workmen, contractors, surveyors, architects, lawyers and others for the
purposes of this Deed upon such terms as to rermuneration or otherwise as he thinks fit
and power fo discharge any such persons appointed by the Chargor (and the costs
incwred by any Receiver in carrying out such acts or doing such things shall be
reimbursed to that Receiver by the Chargor on demand and until so reimbursed shall
carry interest at the rate specified in Clause 2.2 (Juterest) from the date of payment by
the Recetver until reimbursed {after as well as before any judgment));

11.2.6  power to raise and borrow money either unsecured or {with the prior consent of the
Secured Party) on the security of any Charged Property either m priority to the security
constituted by this Deed or otherwise and generally on any terms and for whatever
purpose he thinks fig;
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1127

11.2.11

11.2.12

11.2.13

11.2.14

11.2.15

11.2.16

11.2.17

power to sell, exchange, convert into money and realise any Charged Property by public
auction or private contract and generally in any manner and on any terms as he thinks
fit;

power to sever and sell separately any fixtures from the property containing them
without the consent of the Chargor;

power to settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who s or claims to be
a creditor of the Chargor or relating in any way to any Charged Property;

power to bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any Charged Property or in relation to the Chargor which may
seem to him to be expedient;

power to give valid receipts for all moneys and execute all assurances and things which
may be proper or desirable for realising any Charged Property;

power to form a subsidiary of the Chargor and transfer to that subsidiary any Charged
Property;

power to do all such acts as may seem to him to be necessary or destrable in order to
inifiate or continue any development of any Charged Property and for these purposes to
appoint and to enter into such contracts with such building and engineering contractors
or other contractors and professional advisers as he may think fit;

power to call any meeting of the members or directors of the Chargor in order (o
consider such resolufions or other business as he thinks fit;

power to exercise in relation to any Charged Property all the powers and rights which
he would be capable of exercising if he were the absolute beneficial owner of the same;

power to do all other acts and things which he may consider desirable or necessary for
realising any Charged Property or incidental or conducive to any of the rights, powers
or discretions conferred on a Receiver under or by virtue of this Deed; and

power to exercise any of the above powers in the name of or on behalf of the Chargor
or in his own name and, in each case, at the cost of the Chargor.

Secured Party’s Powers

113 1o the fullest extent permitied by law, any right, power or discretion conferred by this Deed
(either expressly or impliedly) upon a Recetver may after the security constituted by this Deed
has become enforceable be exercised by the Secured Party in relaticn to any Charged Property,
irrespective of whether or not it has taken possession of any Charged Property and without first
appointing a Receiver or notwithstanding the appointment of a Receiver.

i2. Discretions and Delegation
Discretion
121 Any liberty or power which may be exercised or any determination which may be made under

this Deed by the Secured Party or any Receiver may be exercised or made in its absolute and
unfettered discretion without any obligation to give reasons.

UK-673107969.1
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12.2

12.4

13,

131

14.

141

14.2

Delegation
Each of the Secured Party and any Receiver may delegate (either generally or specificaliv) by
power of attorney or in any other manner to any person any right, power, authority or discretion

conferred on it by this Deed {including the power of attorney).

Any such delegation may be made upon such terms and conditions (including the power to sub-
delegate} as the Secured Party or any Receiver {as the case may be) shall think {it.

Neither the Secured Party nor any Recerver shall be in any way liable or responsible to the

Chargor for any loss or liability arising from any act, defauit, omission or misconduct on the part

of any Delegate.

Power of Attorney

Appointment and Powers

The Chargor, by way of security, iirevocably appoints the Secured Party, every Receiver and

every Delegate severally and independently to be its attorney and in its name, on its behalf and as

its act and deed and after the occurrence of a Dieclared Default to execute, deliver and perfect all

documents and do all things which the attorney may consider to be required or desirable for:

13.1.1  carrying out any obligation imposed on the Chargor by this Deed; and/or

13.1.2  enabling the Secured Party or any Receiver or Delegate to exercise, or delegate the
exercise of, any of the rights, powers, authorities and discretions conferred on if or him
by or pursuant to this Deed or by law (including the exercise of any right of an absolute
legal or beneficial owner of the Charged Property).

Rutification

The Chargor shall ratify and confirm whatever any attorney does or purports to do pursuant to its
appomntment under Clause 13.1 (Appointment and Powers).

Protection of Purchasers

Consideration

The receipt of the Secured Party or any Receiver or Delegate shall be a conclusive discharge toa
purchaser and, in making any sale or other disposal of any of the Charged Property {including a
disposal by a Receiver or Delegate to any subsidiary of the Chargor) or in making any acquisition
m the exercise of their respective powers, the Secured Party, every Keceiver and every Delegate
may do so for such consideration, in such manner and on such terms as it or he thinks fit.

Protection of Third Parties

No person {including a purchaser) dealing with the Secured Party, any Receiver or any Delegate
shall be bound to enquire:

14.2.1  whether the Secured Liabilities have become payable; or

14.2.2  whether any power which the Secured Party or any Receiver or Delegate is purporting
to exercise has arisen or become exercisable; or

14.2.3  whether any money remains due under the Finance Documents; or

14.2.4  howany money paid to the Secured Party or to any Receiver or Delegate is to be applied,
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15,

151

15.2

153

154

15.5

16.

16.1

or shall be concerned with any propriety, regularity or purpose on the part of the Secured Party
or any Receiver or Delegate in such dealings or in the exercise of any such power.

Application of Proceeds
Order of Application

All moneys received or recovered by the Secured Party, any Keceiver or any Delegate pursuant
to this Deed, after the security constituted by this Deed has become enforceable, shall {subject to
the claims of any person having prior rights thereto and by way of variation of the provisions of
the LPA) be applied in the following order (but without prejudice to the right of the Secured Party
to recover any shortfall from the Chargor):

15.1.1  in or towards payment of all costs, losses, liabilities and expenses of and incidental to
the appomtment of any Receiver or Delegate and the exercise of any of his rights and
powers, including his remuneration, and all outgoings paid by himg

15.1.2  in or towards payment of all other Expenses;

15.1.3  in or towards payment of all other Secured Liabilities or such part of them as is then due
and payable to the Secured Party in accordance with the order of application set out in
clauses 32.5 and 32.6 (Partial Payments) of the Facility Agreement; and

15.1.4  in payment of the surphas (if any) to the Chargor or other person entitled to it
Clause 15.1 (Order of Application) will override any appropriation made by the Chargor.
New Accounis

If the Secured Party at any time receives, or is deemed to have received, notice of any subsequent
Security or other miterest affecting any Charged Property, the Secured Party may open a new
account with the Chargor.

If the Secured Party does not open a new account, it shall nevertheless be treated as if it had done
so at the time when if received, or was deemsd to have regeived, such notice. As from that time
all payments made by or on behalf of the Chargor to the Secured Party shall be credited or be
treated as having been credited to the new account of the Chargor and not as having been applied
in reduction of the Secured Liabilities.

Currency Conversion

For the purpose of or pending the discharge of any of the Secured Lizbilities, the Secured Party
may (in its absolute discretion) convert any moneys recetved or recovered by the Secured Party
or any Recetver or Delegate pursuant to this Deed or any moneys subject to application by the
Secured Party or any Receiver or Delegate pursuant to this Deed from one currency to another
and any such conversion shall be made at the Secured Party’s spot rate of exchange for the time
being for obtamming such other currency with the first currency and the Secured Liabilities shall
be discharged only io the extent of the net proceeds of such conversion realised by the Secured
Party. Nothing in this Deed shall require the Secured Party to make, or shall impose any duty of
care on the Secwred Party in respect of, any such currency conversion,

Mo Liability as Morigagee in Possession

Neither the Secured Party nor any Receiver or Delegate shall in any circumstances (either by
reason of entering into or taking possession of any Charged Property or for any other reason and
whether as mortgagee in possession or on any other basis) be liable to account to the Chargor for
anything, except actual receipts, or be liable to the Chargor for any costs, charges, losses,
liabilities or expenses arising from the realisation of any Charged Property or from any act, default
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17.

17.1

17.2

17.3

174

17.5

17.6

18.

18.1

or omission of the Secured Party, any Receiver, any Delegate or any of their respective officers,
agenis or employees in relation to the Charged Property or from any exercise or purported exercise
or non-exercise by the Secured Party or any Receiver or Delegate of any power, authority or
discretion provided by or pursuant to this Deed or by law or for any other loss of any nature
whatsoever in connection with the Charged Property or the Finance Documents.

Effectiveness of Secarity
Continuing Security

The security constituted by this Deed shall remain in full force and effect as a continuing security
for the Secured Liabilities, unless and until discharged by the Secured Party, and will extend to
the ultimate balance of all the Secured Liabilities, regardless of any intermediate payment or
discharge in whole or in part.

The Chargor confirms that the execution of this Deed shall in no way prejudice or affect the
security granted by it {or covenants given by it} under the Uriginal Security Agreement.

Cumulaiive Rights

The security constitufed by this Deed and all rights, powers and remedies of the Secured Party
provided by or pursuant to this Deed or by law shall be cumulative and in addition to, and
mdependent of, any other guarantee or Security now or subsequently beld by the Secured Party
for the Secured Liabilities or any other obligations or any rights, powers and remedies provided
by law. No prior Security held by the Secured Party over the whole or any part of the Charged
Property shall be superseded by, or supersede or merge into, the security constituted by this Deed.

Reinstatement

If any discharge, release or arrangement {whether in respect of the obligations of the Chargor or
any Security for those obligations or otherwise} is made by the Secured Party in whole or i part
on the faith of any payment, Security or other disposition which s avoided or must be restored n
insolvency, liquidation, administration or otherwise, without limitation, then the liability of the
Chargor under, the security constituted by this Deed will continue or be reinstated as if the
discharge, release or arrangement had not occurred.

The Secured Party may concede or compromise any claim that any payment or any discharge is
liable to avoidance or restoration.

No Security held by a Chargor

No Chargor shall take or receive any Security from a Transaction Obligor or any other person in
connection with its liability under this Deed. However, if any such Security is so taken or received
by a Chargor:

17.6.1 it shail be held by that Chargor on trust for the Secured Party, together with all moneys
at any time received or held in respect of such Security, for application in or towards
payment and discharge of the Secured Liabilities; and

17.6.2  on demand by the Secured Party, that Chargor shall promptly transfer, assign or pay to
the Secured Party all Security and all moneys from time to time held on trust for it by
that Chargor under this Clause 17.6.

Certificates and Determinations

Any certificate or determination by the Secured Party of a rate or amount under this Deed is, in
the absence of manifest error, conclusive evidence of the matters to which it relates.
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19,

161

24,

20.1

b
<
o

21.

211

23,

231

251

Partial Invalidity

if, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions of this Deed nor the legality, validity or enforceability of such provision
under the law of any other jurisdiction will m any way be affected or impaired and, if any part of
the security constituted, or intended to be constituted, by this Deed 1s invalid, unenforceable or
meffective for any reason, that shall not affect or impair any other part of the security.

Remedies and Waivers

No failure to exercise, nor any delay in exercising, on the part of the Secured Party, any right,
remedy or power under this Deed shall operate as a waiver, of any such right or remedy or
constitute an election to affirm this Deed. No election to affirm this Deed on the part of the
Secured Party shall be effective unless 1t 1s in writing. No single or partial exercise of any right
or remedy shall prevent any further or other exercise or the exercise of any other right or remedy.
The rights and remedies provided in this Dieed are cunmilative and not exclusive of any rights or
remedies provided by law.

Any amendment, waiver or consent by the Secured Party under this Deed must be in writing and
may be given subject to any conditions thought fit by the Secured Party. Any waiver or consent
shall be effective only in the instance and for the purpose for which it is given.

Counterparts

This Deed may be executed in any number of counterparts and by each party on separate
counterparis. Hach counterpart is an original, but all counterparts shall together constitute one
and the same instrument. Delivery of a counterpart of this Deed by e-mail attachment or telecopy
shall be an effective mode of delivery.

Assignment

The Secured Party may assign, charge or transfer all or any of its rights under this Deed without
the consent of the Chargor. The Secured Party may disclose any information about the Chargor
and this Deed as the Secured Party shall consider appropriate to any actual or proposed direct or
indirect successor or to any person fo whom information is required to be disclosed by any
applicable law or regulation.

Releases

Upon the expiry of the Liability Period (but not otherwise) and subject to Clauses 17.4 and 17.5
{Reinstatement), the Secured Party shall promptly, at the request and cost of the Chargor, take
whatever action is necessary to release the Charged Propesty from the security constituted by this
Dreed, re-assign any rights assigned under this Deed, return all deeds and documents of title
delivered to the Secured Party under this Deed and execute and deliver such further deeds or
documents as may reasonably be necessary to give effect to this Clause.

Governing Law

This Deed and any non-contractual obligations arising out of or in connection with it are governed
by English law.

Enforcement
Jurisdiction

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed {including a dispute regarding the existence, validity or termination of
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this Deed or any non-contractual cbligation arising out of or in connection with this Deed) {a
“Drspute”).

-]
L
o]

The Chargor agrees that the courts of England are the most appropriate and conventent cowrts to
settle Dhsputes and accordingly it will not argue to the contrary or take proceedings relating to a
Drspute m any other courts.

25.3 Clanses 25.1 and 25.7 above are for the benefit of the Secured Party only. As aresult, the Secured
Party shall not be prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Secured Party may take concurrent proceedings
m any number of jurisdictions.

IN WITNESS of which this Dieed has been entered mto as a deed and is intended to be and is delivered on
the day and vear first before written.
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Schedule 2

Form of Notice of Charge — Specified Contracts

Part 1 - Form of Notice

To: [Name of relevant counterparty to Specified Contract]
Address: | i [Date]
Dear Sirs

United Overseas Bank Limited, London Branch (the “Secured Party”™) and Grove Developments Limited
{the “Company”} HEREBY GIVE NOTICE that by a charge contained 1n a security agreement dated |}
and made between the Company and the Secured Party (the “Security Agreement™) the Company charged
to the Secured Party by way of first fixed charge all of its present and future right, title and interest in and
to the following agreement:

[describe agreement]

{the “Agreement™) including, but not limited to, the right to demand and receive all moneys whatsoever
payable to or for the benefit of the Company under or arising from the Agreement, all remedies provided
for in the Agreement or available at law or in equity in relation to the Agreement, the right to compel
performance of the Agreement and all other rights, interesis and benefits whatsoever accruing to or for the
benefit of the Company arising from the Agreement.

All moneys pavable by you to the Company pursaant to the Agreement shall be paid to the Company’s
account {account number [insert account number], sort code |insert sert code] and account reference
“linsert account name)”) with the Secured Party unless and until you receive notice from the Secured Party
to the contrary, in which event you should make all future payments as directed by the Secured Party.

Notwithstanding the charge referred to above or the making of any payment by you to the Secured Party
pursuant to it, the Company shall remain liable under the Agreement to perform all the obligations assumed
by it under the Agreement and neither the Secured Party nor any receiver nor any delegate appointed by
the Secured Party or any such receiver shall be at any time under any obligation or liability to you under or
in respect of the Agreement. The Company shall also remain entitled to exercise all its rights, powers and
discretions under the Agreement and vou should continue to give notices under the Agreement to the
Company in each case unless and until you receive notice from the Secured Party to the contrary when all
such rights, powers and diseretions shall be exercisable by, and notices shall be given to, the Secured Party
or as it directs.

Please note that, pursuant to the Security Agreement, the Company and the Secured Party have agreed that
the Company will not make or agree to make any amendments, variations or modifications to the Agreement
or waive any of its rights under the Agreement, without the prior written consent of the Secured Party or
except as expressly permitted by the terms of the Security Agreement.

The Company confirms that:
(i} in the event of any confiict between communications received from it and from the Secured Paity,
the communication from the Secured Party shall prevail;

(i1} none of the wstructions, authorisations or confirmations in this Notice of Charge (the “Notice™)
can be revoked or varied in any way except with the Secured Party’s specific written consent; and

(111} any written noticg or instructions given to you by the Secured Party in accordance with this Notice
shall be conclusive.

Kindly acknowledge receipt of this Notice and confirm your agreement to it by signing the enclosed form

of acknowledgement and retinming it to the Secured Party at 50 Cannon Street, London EC4N 61J for the
attention of Francis Neo.
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This Notice and any non-contractual obligations arising out of or in connection with it are governed by

English law.
Yours faithfully,

for and on behalf of for and on behalf of

Grove Developments Limited United Overseas Bank Limtted, London Branch

Part 2 - Form of Acknowledgement
lon duplicate]

To: United Overseas Bank Limited, London Branch

Address: 50 Cannon Street, London BCAN 617

Afttention;  Francis Neo Date]
Deear Sirs

We acknowledge receipt of the Notice of Charge of which this is a copy. Terms and expressions defined
in that Notice shall have the same meanings when used m this acknowledgment. We give any consent (o
the creation of the charge required pursuant to the Agreement and agree to and confirm that:

(a) we will pay all moneys hereafter becoming due to the Company in respect of the Agreement as
directed in the Notice and accept and will comply with the terms of the Notice;

{b) we will send to you copies of any notices which we may give to the Company under the
Agreement at the same time as we send them to the Company,

(€} we have not recerved notice of any other charge, assignment or other third party right or interest
whatsoever in, of, over, or affecting, the Agreement or any other notice relating to the Agreement;
and

{d} this acknowledgement is freely assignable or transferable by vou, by any subsequent assignee,
transferee or suceessor in title in accordance with the terms of the Agreement (“Subseqguent
Party”) and by any receiver appointed by you or by any Subseguent Party pursuant to the Security
Agreement.

Yours faithfully

for and on behalf of

IName of relevant counterparty to Specified Contract]
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EXECUTION PAGE

THE CHARGOR

Executed as a deed by
GROVE DEVELOPMENTS LIMITED
acting by

Cariton Brown

being a director
in the presence ofl

N L NN N

Director

Signature of witness:
Name:

Address:

Occupation:
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THE SECURKED PARTY

UNITED OVERSEAS BANK LIMITED, LONDON BRANCH

By:
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