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Particulars of a charge

delivered outside of the 21 days it will be rejected unless it 1s acco A4
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the oniginal

o
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last page
< What this form s for ¥ What this form 1s NOT 16/06/2015
You may use this form to register You may not use this for COMPANIES HOUSE
a charge created or evidenced by register a charge where — ",
an instrument instrument  Use form ME AA415S -
A13 02/04/2015 #
: - PANIES HOUSE -
This form must be delivered to the Registrar for registration L com .
21 days beginning with the day after the date of creation of the ¢ A43KV23N
20/03/2015 #309

COMPANIES HOUSE

Company details

Company number

o [7J6 [2 ]6 [0 |s |8

4 1]

Company name in full IBIue Ted Property Developments Limited

|

2 Filling 1n this form
Please complete in typescript or in
bold black capitals

All fields are mandatory unless

specified or ndicated by *

2 |

Charge creation date

Charge creation date Fz—[g‘ I"ﬁ_"ﬁ—_ ’—ﬁ_’%_‘y‘l_l‘j_ 4
3 |

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees

entitled to the charge
s

Name

L4

Harrods Bank Limited

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

[0 1confirm that there are more than four persons, security agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed security included in the instrument

Brief description

Betty's Cottage, Bradfield Road, nr North Walsham, NR28 ORH

Please submit only a short
description If there are a number of
plots of land, areraft and/or ships,
you should simply describe some

of them in the text field and add a
statement along the lines of, “for
more details please refer to the
Instrument”

Piease hmit the description to the
available space

Other charge or fixed security

Does the instrument include a charge {which 1s not a floating charge) or fixed
security over any tangible or intangible or {in Scotland} corporeal or incorporeal
property not described above? Please tick the appropriate box

Yes
O No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

Yes Continue
[ No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the approprate box

O VYes
No

Trustee statement ©

You may tick the box if the company named 1n Section 1 Is acting as trustee of
the property or undertaking which 15 the subject of the charge

O

O This statement may be filed after
the registration of the charge {use
form MRO6)

Signature

Please sign the form here

Signature

Signature

This form must be signed by a person with an interest in the charge

06/14 Version 2 0




MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but If
you do, 1t will help Companies House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

Contact name
| TH

Comparny name

Guillaumes LLP

Adkdress
Ibex House

l 61-65 Baker Street

|

‘Posttwm

Weybndge

County/Regian

Surrey

N 0 20 N E N O C

30901 Weybridge

Telephone

01932 840111

Certificate

We will send your certificate to the presenter’s address
if given above or to the company’s Registered Office if
you have left the presenter's information blank

Checkiist

We may return forms completed incorrectly or
with information missing

on

Please make sure you have remembered the

following

O The company name and number match the
information held on the public Register

O You have included a certified copy of the

instrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropnate hoxes in

Sections 3,5,6, 7 &8

You have given a description in Section 4, f

appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the cnginal instrument, it must

be a cerufied copy

ooo g o o o

Please note that al! information on this form will
appear on the public record

How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropniate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂFurther information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companteshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House

06/14 Version 2 0




Gty ot Gabval lenden

—IN THE Hf6GH COURT OF JUSTICE
P 'CHANCERY DFVASION Busins

AL 3

< COMPANIES COURT

S @iﬁﬂéﬂ!ﬁﬁﬁ' 0J Hadt
@ naFune. 2015

BLUE TED PROPERTY DEVELOPMENTS LIMITED

Claimant
~-and-
THE REGISTRAR OF COMPANIES
Defendant
ORDER
the Claimant’s claim under Part 8 of the Civil Procedure Rules
UPON HEARING M(S KMQAY | fcounseliselicstes] for the Claimant and

O
ONEN%(TPON the Court being satisfied that the failure to register the charge below-mentioned
wl e penod set out 1n section of the Compares Act was due to accident or
ithin th d 859A of the C Act 2006 du id

inadvertence and that it is just and equutable to grant relief pursuant to section 859F of that
Act

IT IS ORDERED THAT:-

T this order shall be served by the Claimant on the Defendant.

AND this Order is without prejudice to the rights of any person acquired between the date of
the creation of the said charge and the date of its actual registration

Service of the Order

The Court has provided a sealed copy of this order to the Claimant, the serving party:

. Toounsebeelicitor} for the Defendant rot- appeonng o eny repwesemd




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7626068

Charge code: 0762 6068 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th February 2015 and created by BLUE TED PROPERTY
DEVELOPMENTS LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 16th June 2015.

Given at Companies House, Cardiff on 25th June 2015
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P WE CERTIFY THIS TO BE A
i TRUE AND COMPLETE COPY
T INAL
S GUILLAUMES LLP

BANK LIMITED

87/ 135 BROMPTON ROAD, KNIGHTSBRIDGE, LONDON SW1X 7XL TELEPHONE 020 7225 6789 FACSIMILE 020 72253712

LEGAL CHARGE

THIS DOCUMENT WHEN SIGNED WILL IMPOSE LEGAL BINDING OBLIGATIONS
ON YOU. YOU ARE ADVISED TO TAKE INDEPENDENT LEGAL ADVICE ON THE
EFFECT OF THIS LEGAL CHARGE AND YOUR POTENTIAL LIABILITIES. IF YOU
SIGN AND THE BANK IS NOT PAID YOU MAY LOSE THE ASSET(S) CHARGED.

THIS LEGAL CHARGE IS MADE ON 26 Jebria 7 2019
PARTIES

(1) Blue Ted Property Developments Limited (Registration Number 7626068) whose
registered office is at Church Street, Weybnidge, Surrey, KT13 8DE (the "Borrower")

(2) HARRODS BANK LIMITED (Registration Number 00955491) a company
incorporated 1n England and Wales and whose registered office 1s at 87/135 Brompton
Road, Knightsbridge, London, SW1X 7XL (the "Bank")

RECITALS

(A)  The Bank has agreed to provide overdraft, credit and/or other banking facilities to the
Borrower

(B) To secure the obligations owed by the Borrower to the Bank 1n connection with these
facilities, the Bank requires that the Borrower enter into this Deed which includes a legal
mortgage over the property known as Betty’s Cottage, Bradfield Road, nr North Walsham,
NR28 ORH and registered at the Land Registry with title number [ ] and
including any part of 1t and all buildings, structures, fixtures and fittings and the proceeds
of sale of all or any part thereof (the "Property")

OPERATIVE PROVISIONS
1 Definitions and mterpretation
11 In this Deed, unless the context otherwise requires:

"Business Day' means a day (other than a Saturday or a Sunday) on which banks are
generally open for business in London,

"Charged Property" means all the assets for the ime being subject to the Security
Interests created by this Deed (and references to the Charged Property include references
to any part of it),

"Deposits" means any deposit paid by a purchaser of any estate or interest 1n the whole
or part of the Property whether to the Borrower or any agent of the Borrower or to any
person or stakeholder,

Harrods Bank Ltd, Registered Address 87 / 135 Brompton Road Knightsbridge, London SW1X 7XL
Registered m England and Wales under Company Registration Number 0955491 Authonsed by the Prudential Regulation Authonty and regulated by the
Financal Conduct Authonity and the Prudential Regulation Authorty (FRN 20447%)
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"Environment" means the air (including, without limitation, the air within buildings
and the arwr within other natural or man-made structures above or below ground), water
{(including, without limitation, ground and surface water) and land (inciuding, without
limitation, surface and sub-surface soil) and any other meaning given to the term under
Environmental Law,

"Environmental Law™ means any law concerning the protection of the Environment or
human heaith, the condition of the Property or of any place of work or the production,
storage, treatment, transport or disposal of any substance capable of causing harm to any
hving organism or the Environment,

"Equipment" means all equipment, plant, machtnery, tools, vehicles, furmiture and
other tangible moveable property now or at any time hereafter (and from time to time)
owned by the Borrower and located at the Property and the benefit of all contracts and
warranties refating to the same,

"Event of Default” means any of the events or circumstances descrnibed in clause 9.1
(Enforcement),

"Finance Documents” means (1) any loan agreements, overdrafis or other arrangements
pursuant to which the Borrower owes moneys, obligations or liabilities to the Bank from
time to time, (1) the Security Documents and (1) any other document designated as
such by the Bank and the Borrower,

"Guarantor" means any person who gives or has given a guarantee n favour of the
Bank 1n relation to the Secured Liabilities,

"Indebtedness” means any obligation for the payment or repayment of money, whether
as principal or as surety and whether present or future, actual or contingent having the
commercial effect of a borrowing or raising of finance,

"Insurance Policies' means all contracts and policies of insurance or assurance relating
to the Charged Property and all moneys paid or payable under or pursuant to such
policies and all rights and interests in such contracts and policies including the night to
the refund of any premium, in each case, now or at any time hereafter (and from time to
time) owned or taken out by the Borrower or tn which the Borrower has an interest,

"Management Shares' means any share or shares in any company connected to the
Property which the Borrower 1s or becomes entitled to,

"Material Adverse Effect" means any effect which, in the oprmon of the Bank, 1s
hkely to-

(a) be materially adverse to the ability of the Borrower (or any Guarantor) to
perform 1ts obligations under the terms of any Finance Document or to the
business, assets or financial condition of the Borrower (or any Guarantor), or

Page 2 of 25 November 2011
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(b) cause any of the Finance Documents not to be legal, valid, binding and
enforceable or in the case of any security granted in favour of the Bank, not
create valid and enforceable security over all the assets intended, or

(©) be matenally adverse to any right or remedy of the Bank under any Finance
Document;

"Property Interests” means all interests in or over the Property and all rights, licences,
easements, nghts of way, guarantees, rents, deposits, contracts, covenants and warranties
relating to the Property, in each case, now or at any time hereafter (and from time to
time) owned or held by the Borrower,

"Rent" means the aggregate of all amounts {including rent and all other sums) payable
to or from the account of the Borrower 1n connection with the letting of all or part of the
Property,

"Secured Liabilities" means all present and future moneys, obligations and habilities
owed by the Borrower to the Bank, whether actual or contingent and whether owed, as
principal or surety and/or in any other capacity whatsoever, together with (1) the Bank's
interest, charges and/or commuission at the rate(s) charged by the Bank n the Finance
Documents and, 1f not so noted, as notified to the Borrower from time to time (and
whether before or after judgement) and (u1) all costs and expenses incurred 1n accordance
with clause 18 (Costs),

"Security Documents" means this Deed and any other security granted in favour of the
Bank to secure the moneys, obligations or liabilities owed by the Borrower to the Bank
from time to time,

"Security Interests" means any mortgage, charge (whether fixed or floating, legal or
equitable), pledge, lien, assignment by way of security or any other type of encumbrance
or security interest securing any obligation of any person or any other agreement or
arrangement having or intending to have a similar effect,

"Security Period" means the period starting on the date of this Deed and ending on the
date on which the Secured Liabilities have, in the sole opimon of the Bank, been
unconditionally and wrrevocably paid and discharged in full and no further Secured
Liabilities are capable of being outstanding, and

"Subsidiary" has the meaning given to 1t in section 1159 of the Companies Act 2006
(and "Subsidiaries" shall be construed accordingly)

12 In this Deed (unless the context requires otherwise) any reference to-

(a) the Borrower, the Guarantor, the Bank or any other person shall be construed so
as to include their successors in title, permitted assigns and permitted
transferees,

Page 3 of 25 November 2011
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(b}

(<)

{d)

()

(0

(g)

(h)

)

)]

(k)

M

(m)
{n)
(0)

m

"assets" includes present and future properties, revenues and rights of every
description,

an "amendment’ includes a supplement, restatement, variation, novation or
re-enactment (and "amended"” 1s to be construed accordingly);

an "authorisation" mcludes an authorisation, consent, licence, approval,
resolution, exemption, filing, registration and notarisation,

a Finance Document or any other agreement or instrument 15 a reference to that
Finance Document or other agreement or instrument as amended, varied or
restated from time 1o time,

"including" means "includimg without hmitation”,

"indebtedness" includes any obligation for the payment or repayment of
money, whether as principal or as surety and whether present or future, actual
or contingent,

"owned'' includes having legal or equitable title to or a night to have legal or
equitable title transferred;

a "person” inchudes any mdividual, firm, company, corporation, government,
state or agency of a state or any association, trust or partnership (whether or not
having separate legal personality) or two or more of the foregoing,

a "regulation' includes any regulation, rule, official directive, request,
guideline or concesston (whether or not having the force of law) of any

governmental, intergovernmental or supranational body, agency, department or
regulatory, self-regulatory or other authority or organtsation;

a "law" includes a reference to the common law, any statute, bye-law,
regulation or instrument and any kind of subordinate legislation, and any order,

requirement, code of practice, circular, guidance note, hcence, consent or
permission made or given pursuant to any of the foregoing,

a provision of law 1s a reference to that provision as amended or re-enacted
from time to time;

a time of day 1s a reference to London time,
any gender includes a reference to the other gender,
the singular includes a reference to the plural and vice versa; and

a clause 1s to a clause (as the case may be) of this Deed

13 Clause headings are for ease of reference only
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14

15

16

17

18

19

110

If the expression "Borrower" includes more than one person it shall be construed as \
referring to all and/or any one or more of those persons and the obligations of the !
Borrower shall be joint and several |

\

A reference in this Deed to any freehold, leasehold or commonhold property includes

(a) all buldings and fixtures which are at any time situated on that property;
(b) the proceeds of sale of any part of that property, and
{c) the benefit of any covenants for title given or entered into by any predecessor in

title of the Borrower 1n respect of that property or any monies paid or payable
in respect of those covenants

The terms of the Finance Documents and of any side letters between any parties in
relation to the Finance Documents are incorporated in this Deed to the extent required to
ensure that any purported disposition of the Charged Property contained in this Deed is a
valid disposition 1n accordance with Section 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1989

Save as expressly provided to the contrary in a Finance Document, a third party (being
any person other than the Borrower and the Bank and their permitted successors and
assigns) has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce or
to enjoy the benefit of any term of this Deed

The perpetuity period applicable to all trusts declared by this Deed shall be 125 years

The Borrower and the Bank agree that the Bank shall not be subject to the duty of care
imposed on trustees by the Trustee Act 2000

Paragraph 14 of Schedule B1 of the Insolvency Act 1986 (as inserted by Section 2438 of,
and Schedule 16, to the Enterprise Act 2002) applies to the floating charge created by
this Deed

Notwithstanding any other provision of this Deed, the obtaining of a moratorium under
section 1A of the Insolvency Act 1986, or anything done with a view to obtaining such a
moratorium (including any preliminary decision or mvestigation), shall not be an event
causing any floating charge created by this Deed to crystallise or causing restrictions
which would not otherwise apply to be imposed on the disposal of property by the
Borrower or a ground for the appointment of a Recerver (defined below)

References in this Deed to the Secured Liabihties shall be construed 1n relation to the
Finance Documents so as to include (i) any increase or reduction in any amount made
available thereunder and/or any alteration and/or addition to the purposes for which any
such amount, or increased or reduced amount, may be used, (n) any ancillary facilities
provided in substitution for or in addition to the facilities originally made available
thereunder, (i1i) any rescheduling of the indebtedness incurred thereunder whether 1n

Page 5 of 25 November 2011

FORM OF CHARGE FILED AT HM LAND REGISTRY UNDER REFERENCE MbB654D




21

22

23

31

32

isolation or in connection with any of the foregomng and (iv) any combination of any of
the foregoing

Covenant to pay

The Borrower hereby covenants with the Bank that it will on demand pay and discharge
all Secured Liabilities when the same become due whether by acceleration or otherwise.

This Deed secures further advances made under or pursuant to the terms of the Finance
Documents.

All Secured Liabulities shall be paid in full without any deduction or withholding
whether on account of any taxes, duties, levies or charges or otherwise unless the
Borrower shall be required by law to make such deduction or withholding in which case
the amount so payable shall be increased to the extent necessary so that the amount
recetved after deduction or withholding 15 equal to the amount which would have been
recelved had no such deduction or withholding been required

Grant of security

As a continuing security for the payment or discharge of the Secured Liabilities, the
Borrower with full title guarantee hereby charges to the Bank

{a) by way of legal mortgage, the Property; and
{t) by way of fixed charge, all its

(i) Property Interests,

() Rent,

(1) Equipment,

(iv) Deposits,

(v) Management Shares,
(v1) Insurance Policies, and
(© (if the Borrower is a corporate entity) by way of floating charge, all the

undertakings, property, assets and rights not effectively mortgaged or charged
pursuant to clauses 3 1 (a) and (b).

The Borrower shall on the execution of this Deed deposit with the Bank (and the Bank
shall during the continuance of this secunity be entitled to hotd)

(a) all deeds and documents of title relating to the Charged Property which are in
its possession or control (and, if not within its possession and/or control, the
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(b)

Borrower hereby undertakes to obtain possession of such deeds and documents
of title), and

all imsurance policies relating to any of the Charged Property to which policies
it 1s entitled to possession

33 Where the Borrower 1s a corporate entity, 1f.

(a)

(b)

©

(d)

(c)

4

(g)

an Event of Default has occurred, or

the Borrower creates or attempts to create a Security Interest or any trust in
favour of another person over all or any part of the Charged Property or
disposes or attempts to dispose of all or any part of the Charged Property; or

the Bank considers any Charged Property to be in danger of being seized or
sold under or pursuant to any form of distress, attachment, execution or other
legal process or otherwise to be 1n yeopardy; or

the members of the Borrower convene to consider a resolution to voluntarily
wind the Borrower up; or

the Borrower is presented with a petition for the compulsory winding up of the
Borrower, or

if any administrator 1s appointed in respect of the Borrower or the Bank
recelves notice of an intention to appoint an administrator in respect of the
Borrower, or

any event occurs or proceeding 1s taken with respect to the Borrower n any
Jurisdiction to which 1t 1s subject which has an effect equivalent or similar to
any of the events mentioned in clauses 3 3 (c) to (f) (inclusive),

the floating charge created under this Deed will automatically and immediately (without
notice) be converted into a fixed charge over the relevant Charged Property.

34 Any asset acquired by the Borrower after any such crystallisation of the floating charge
created under this Deed which but for such crystalhisation would be subject to a floating
charge shall, (unless the Bank confirms n writing to the contrary) be charged to the
Bank by way of fixed charge

4 Negative pledge, Land Registry restriction

41 The Borrower hereby covenants with the Bank that 1t will not at any time, except with
the prior written consent of the Bank
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42

51

(a) create or purport to create or permit to subsist any Secunty Interest on or in
relation to the Charged Property other than this Deed, or

(b) sell, assign, transfer, lease, licence, share occupation of, part with possession or
otherwise dispose of (or purport to sell, assign, transfer, lease, licence, share
occupation of, part with possession or otherwise dispose of) all or any part of
the Charged Property or of the equity of redemption of any such Charged
Property or any interest in any such Charged Property, or

©) create or grant (or purport to create or grant) any interest in the Charged
Property in favour of a third party, or

(d) make or revoke an election pursuant to paragraphs 2 or 21 of Schedule 10 to the
Value Added Tax Act 1994 1n relation to the Charged Property without giving
prior written notice to the Bank

In respect of the Property or part of or interest in the Property title to which 1s registered
at the Land Registry the Borrower hereby consents to the entry of the following
restriction on the register of its title to such Property

"No disposition of the registered estate by the proprietor of the registered estate 1s fo be
registered without a writien consent signed by the proprietor for the time being of the
charge dated [ ] i favour of Harrods Bank Limited referred to in the
charges register or their conveyancer "

Covenants relating to insurances

The Borrower hereby covenants with the Bank that it will effect, or procure that there
will be effected from the date of this Deed

(a) insurance of the Charged Property and the plant and machinery on the Charged
Property including fixtures and improvements on a full reinstatement basis,
including, without limutation, site clearance. professional fees, value added tax,
subsidence and not less than three years' loss of rent on all occupational
tenancies of the Property,

(b third party hability insurance,
(c) insurance against acts of terrorism, and
(d) such other nsurance as a prudent company in the same business as the

Borrower would effect,

in an amount, form, and with an insurance company or underwriters, acceptable to the
Bank
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52

53

54

35

56

57

61

62

6.3

The Borrower shall procure that the Bank is named as co-insured (or at the option of the
Bank, the Bank's interest shall be noted on each Insurance Policy and the Bank named
as first loss payee) on all Insurance Policies other than any third party policies.

Each Insurance Policy shall contain.

(a) a standard mortgagee clause under which the insurance will not be vitiated or
avoided as against the Bank as a result of any misrepresentation, act or neglect
or failure to disclose on the part of any insured party or any circumstances
beyond the control of an nsured party, and

(b terms providing that it shall not, so far as the Bank is concerned, be invalidated
for failure to pay any premium due without the insurer first giving to the Bank
not less than 14 days written notice

The Borrower shall use its reasonable endeavours to procure that the Bank receives any
information 1n connection with the insurances, and copies of the Insurance Policies, as
the Bank may reasonably require and shall noufy the Bank of renewals made and
variations or cancellations of policies made or, to the knowledge of the Borrower,
threatened or pending.

The Borrower shall not do or permit anything to be done which may make void or
voidable any Insurance Policy

The Borrower shall procure prompt payment of all premiums and all other things
necessary to keep each Insurance Policy in place

To the extent that any Insurance Policy and any occupational lease does not restrict the
use of insurance proceeds, the Borrower shall apply all moneys received under any
Insurance Policy towards replacing, restoring or reinstating the Charged Property, or (at
the option of the Bank) to prepay the Secured Liabilties

Covenants relating to the Property
The Borrower hereby covenants with the Bank that it will
procure that the Property 1s kept in good and substantial repair and condition,

not (without the prior written consent of the Bank) pull down or remove the whole or
any part of any buildings forming part of the Property or make any maternal alterations to
the Property or sever or unfix or remove any of the fixtures thereto,

within five Business Days after becoming aware thereof give full particulars to the Bank
of any notice, order, direction, designation, resolution or proposal having specific
application to the Property or to the locality in which it is situated given or made by any
planning authority or other public body or authority whatsoever and (1f the Bank so
requires) forthwith and at the cost of the Borrower take all reasonable and necessary
steps to comply with any such notice, order, direction, designation or resolution and
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64

65

66

67

6.8

69

610

6.11

make or join with the Bank in making such objections or representations in respect of
any such proposal as the Bank may consider necessary or desire,

observe and perform all covenants, stipulations and conditions to which the Property or
the user thereof is now or may hereafter be subjected and (if the Bank so requires)
produce to the Bank evidence sufficient to satisfy the Bank that such covenants,
stipulations and conditions have been observed and performed and (without prejudice to
the generality of the foregoing) as regards any lease under which the Property or part of
the Property 1s held duly and punctually pay all rents due or to become due thereunder
and perform and observe all the covenants and conditions on the part of the tenant which
are therein contained,

procure the observation and performance by any tenant or licensor of all covenants and
obligations in relation to any lease which the Property 1s subject to;

not without the prior written consent of the Bank grant or agree to grant any licence or
tenancy affecting the Property or part of the Property nor exercise the powers of leasing
or agreeing to lease or of accepting or agreeing to accept surrenders conferred by
Sections 99 or 100 of the Law of Property Act 1925 (the "LPA") nor in any other way
dispose or agree to dispose of or surrender or create any legal or equitable estate or
interest in the Property or any part thereof,

procure that no person shall be registered under the Land Registration Act 2002 as
proprietor of the Property or any part thereof without the prior written consent of the
Bank and the Borrower shalil be hable for the costs incurred by the Bank 1n lodging from
time to time cautions against first registration of the title to the Property or any part
thereof,

not {without the prior written consent of the Bank) carry out or permit or suffer to be
carried out on the Property any development as defined in the Town and Country
Planning Act 1990 or change or permit or suffer to be changed the use of the Property,

properly discharge all duties of care and responsibility placed upon it by Environmental
Law and observe and perform all the requirements of Environmental Law both in the
conduct of 1ts general business and 1n the management possession or occupation of the
Property and apply for and obtain all authorisations necessary to ensure that 1t does not
breach Environmental Law,

not without the prior written consent of the Bank enter into any onerous or restrictive
obligations affecting the Property or any part thereof or create or permit to arise any
overriding interest, easement or right (including any proprietary right) whatsoever in or
over the Property or any part thereof,

promptly pay all taxes, fees, duties, rates, charges and other outgoings in respect of the
Property and 1if so requested by the Bank produce evidence of payment to the Bank; and
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612 permit the Bank, any Admunistrator or Receiver (as each of those terms 1s defined 1n
clause 10 1) and any person appointed by either of them to enter upon and nspect the
Property upon reasonable prior notice.

7 Representations and Warranties

The Borrower represents and warrants (on the date of this Deed and on each day during
the Security Period) as follows

71 It has the power to carry on its business as 1t is now being and will be conducted and to
own 1ts assets

72 It has the power to execute, deliver and perform its obhgations under this Deed and no
limitation on 1t powers to borrow money and create security will be exceeded as a result
of the execution and delivery of this Deed

73 Where the Borrower 1s a corporate entity, all necessary corporate, shareholder and other
action has been taken 1n order

@) to enable 1t to execute, deliver and perform its obligations hereunder, to create
the secunity constituted by this Deed and to ensure that such security has the
ranking specified herein, and

(b} to ensure that those obligations are valid, legally binding and enforceable.

74 The execution and delivery by the Borrower, and the performance of the Borrower's
obhigations under, this Deed do not and will not

(a) contravene any existing law or regulation or any judgment, decree or permit to
which the Borrower 1s subject,

®) conflict with, or result in any breach of any of the terms of, or constitute a
default under, any agreement or other instrument to which the Borrower is a
party or by which the Borrower or any of 1ts property 1s bound;

(c) where the Borrower 15 a corporate entity, contravene or conflict with any
provision of the Borrower's Memorandum or Articles of Association (or
equivalent constitutional documents); or

(d) result in the creation or imposition of, or obhge the Borrower to create, any
Security Interest on any of 1ts assets.

75 This Deed constitutes the legal, valid, binding and enforceable obligations of the
Borrower
7.6 Other than registration of this Deed at the Companies Registry pursuant to the

Companies Act 2006 (or the equivalent in any other jurisdiction) if the Borrower 1s a
corporate entity and at the Land Registry, all authorisations of, registrations with or
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declarations to, governmental or public bodies or authorities or courts required by the
Borrower in connection with the execution, delivery, validity, performance,
enforceability or admissibility in evidence of, or the transactions contempiated by, the
Finance Documents have been obtained, made or effected (as appropriate) and are 1n full
force and effect.

The choice of English law as the governing law of this Deed will be recogmsed and
enforced n the Borrower's jurisdiction of incorporation (in the case of a corporate entity)
or residency (in the case of an individual)

Any judgement obtained in England n relation to a Finance Document will be
recogmised and enforced in the Borrower's jurisdiction of incorporation (in the case of a
corporate entity) or residency (in the case of an mdividual)

Where the Borrower is a corporate entity, the obligations of the Borrower under this
Deed are, and will be, its direct, general and unconditional obligations ranking ahead of
all its other obligations and liabulities, present or future, actual or contingent, except for
those obligations mandatorily preferred by law applying to companies generally.

Where the Borrower is a corporate entity, the Borrower has not taken any corporate
action, nor have any other steps been taken or legal proceedings been started or (to the
knowledge of the Borrower) threatened against, the Borrower for its winding-up,
dissolution or reorganisation or for the appointment of a recerver, administrator,
administrative receiver, trustee or similar officer of 1t or any or all of its assets.

Where the Borrower 1s an individual, the Borrower 1s not bankrupt nor have any steps
been taken or legal proceedings started or (to the knowledge of the Borrower) threatened
against the Borrower for the bankruptcy of the Borrower or the reorganisation of its
creditors and assets and no trustee in bankruptcy, custodian or similar has been
appointed in relation to the Borrower and/or over any of 1ts assets

No litigation, arbitration or administrative proceeding is taking place, pending or, to the
knowledge of the Borrower, threatened against the Borrower

It 15 and will remain the legal and beneficial owner of the Property

It has not received or acknowledged notice of any adverse claim by any person in respect
of the Property or any interest 1n it.

There is no breach of any law or regulation which matenally adversely affects the
Charged Property

There are no covenants, agreements, reservations, conditions, interests, rights or other
matters whatsoever which matenally adversely affect the Charged Property

No facility necessary for the enjoyment and use of the Charged Property is subject to
terms entitling any person to terminate or curtail its use.
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Nothing has arisen or has been created or 1s subsisting which would be an overriding
interest in the Charged Property

It has at all imes complied 1n all material respects with all applicable Environmental
Law

Power to remedy

If the Borrower ts at any time in breach of any of its obligations contained 1n this Deed,
the Bank shall be entitled (but shall not be bound) to remedy such breach and the
Borrower hereby irrevocably authonises the Bank and 1ts agents to do all such things
necessary or desirable in connection therewith The Borrower shall retmburse on demand
the Bank on an indemnity basis for the expenses of the Bank in so doing together with
interest at the highest rate set out in the Finance Documents from the date of payment by
the Bank until the date of repayment. The rights of the Bank contained in this clause 8
are without prejudice to any other rights of the Bank hereunder The exercise by the
Bank of its rights under this clause shall not make the Bank hable to account as a
mortgagee in possession

Enforcement

The security constituted by this Deed shall become enforceable if any of the following
occur

(a) the Borrower (or any Guarantor) fails to pay any sum due from it under any
Finance Document on the due date, provided that such failure shall not be an
Event of Default if 1t is caused solely by administrative or technical delays in
funds transmission systems and the relevant sum 1s received by the Bank in full
within three Business Days of the due date,

(b) the Borrower (or any Guarantor) fails to comply with any of the obligations or
undertakings expressed to be assumed by it under the Finance Documents;

(c) any representation or warranty made or deemed to be made or repeated by the
Borrower (or any Guarantor) in the Finance Documents {or in any notice,
certificate or statement referred to 1n or delivered under this Deed) 1s or proves
to have been incorrect when made or deemed to be made or repeated;

(d) any Indebtedness of the Borrower (or any Guarantor)
(1) 1s not paid when due,
(n) becomes due and payable, or capable of being declared due and

payable, prior to its specified maturity for any reason, or
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(1in) any guarantee or indemnity or any other assurance against financial
loss given or assumed by the Borrower (or any Guarantor) 1s not
honoured when due or called upon,

a creditor or encumbrancer attaches or take possession of, or a distress,
execution, sequestration or other process 1s levied or enforced upon or sued out
against, any part of the Charged Property and such attachment or process 1s not
discharged within five days;

the Borrower (or any of its Subsidiaries or any Guarantor) suspends payment of
its debts or 1s, or 1s deemed for the purposes of any applicable laws to be,
unable to pay its debts as they fall due or admits inability to pay its debts as
they fall due or commences negotiations with all or any class of 1ts creditors
with a view to the general readjustment or rescheduling of all or any class of its
indebtedness or proposes or enters into any assignment, composition or other
arrangement for the benefit of its creditors generally or any class of creditors;

where the Borrower (or any of its Subsidiaries or any Guarantor) 1s a corporate
entity, a meeting of the Borrower (or any of its Subsidiaries or any Guarantor)
1s convened for the purpose of considering any resolution for (or to petition for)
its winding-up or its administration or any such resolution 1s passed, or any
person presents a petition for the winding-up or the admimistration of the
Borrower (or any of its Subsidiaries or any Guarantor) or any order for the
winding-up or administration of the Borrower (or any of its Subsidiaries or any
Guarantor) 1s made or any other step (including petition proposal or convening
a meeting) 1s taken with a view to the rehabilitation, administration,
custodianship, hquidation, winding-up or dissolution of, or any other
insolvency or moratorium proceedings involving, the Borrower (or any of its
Subsidiaries or any Guarantor),

where the Borrower (or any of its Subsidiaries or any Guarantor) 1s a corporate
entity, any iquidator, trustee in bankruptcy, judicial custodian, compulsory
manger, receiver, administrative recerver, administrator or similar officer is
appointed in respect of the Borrower (or any of its Subsidiaries or any
Guarantor) or any part of the assets of any of them or the members of the
Borrower (or any of its Subsidiaries or any Guarantor) request the appointment
of a hquidator, trustee in bankruptcy, judicial custodian, compulsory manager,
receiver, administrative recerver, administrator or similar officer;

any steps are taken to enforce any Security Interest over any assets of the
Borrower (or any of its Subsidiaries or any Guarantor),

where the Borrower (or any Guarantor) is an individual, the Borrower (or any
Guarantor) 15 declared bankrupt, compounds with 1ts creditors or enters into a
voluntary or other arrangement with 1ts creditors or otherwise becomes unable
to meet its debt and liabilities as and when they fall due or if any insolvency or
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bankruptcy proceedings are commenced or threatened against the Borrower (or
any Guarantor);

any event occurs or proceeding is taken with respect to the Borrower (or any of
its Subsidiaries or any Guarantor) in any jurisdiction to which it 1s subject
which has an effect equivalent or similar to any of the events mentioned 1n
paragraph % 1(e) to 9 1(j) (inclusive);

all or any part of the Charged Property 1s compulsorily purchased or the
applicable local authority makes an order for compulsory purchase of the same,

the Charged Property is destroyed or 1s damaged and, in the opinion of the
Bank, the destruction or damage might have a Matenal Adverse Effect;

where the Borrower (or any Guarantor) 1s a corporate entity, the Borrower (or
any Guarantor) suspends or ceases, or threatens to suspend or cease, to carry on
its business,

any of the Finance Documents or any provision thereof 1s repudiated by the
Borrower (or any Guarantor) or the validity or enforceability of any of the
Finance Documents 1s at any time contested by the Borrower (or any
Guarantor) or the Borrower (or any Guarantor) denies that it has any or any
further liability hereunder or the Security Interest intended to be created
pursuant to the Security Documents 1s or becomes meffective, invahid or
unenforceable for any reason,

any authorisation from any governmental or public body, authonty or court
required to authorise, or required by the Borrower (or any Guarantor) in
connection with, the execution, delivery, validity, performance, enforceability
or admissibility in evidence of any of the Finance Documents 1s modified in a
manner unacceptable to the Bank or 1s not granted or 1s revoked or terminated
or expires and 1s not renewed or otherwise ceases to be in full force and effect,

where the Borrower 1s a corporate entity, control (as defined 1n section 450 of
the Corporation Tax Act 2010) of the Borrower 1s acquired by any person or
group of connected persons not having control of the Borrower on the date of
this Deed, or

there occurs an event or circumstances which in the opinion of the Bank has or
could reasonably be expected to have a Material Adverse Effect,

and 1n any such event (whether or not the event 1s continuing) the Bank or any nominee
of the Bank may without further notice, without regard to the restrictions contained 1n
section 103 of the LPA and without prejudice to any of Bank's other rights, immediately
exercise all the powers conferred on mortgagees by the LPA and the Insolvency Act
1986 as varied or extended by this Deed without any restrictions
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Notwithstanding that as between the Bank and a purchaser from the Bank, the power of
sale arises on and is exercisable at any time after the execution of this Deed, the Bank
shall not exercise that power of sale until an event (as specified n the clause 9 1 of this
Deed) entitling the Bank to enforce its security has occurred

The statutory powers of sale, leasing and accepting surrenders exercisable by the Bank
under this Deed are extended so as to authorise the Bank, whether in 1ts own name or in
that of the Borrower, to grant a lease or leases of the whole or any part or parts of the
freehold and leasehold property of the Borrower with whatever rights relating to other
parts of 1t and containing whatever covenants on the part of the Borrower and generally
on such terms and conditions (including the payment of money to a lessee or tenant on a
surrender) and whether or not at a premium as the Bank thinks fit

No person dealing with the Bank, any nominee of the Bank or any Admunistrator or
Receiver appointed hereunder, or 1ts agents or brokers, shall be concerned to enquire
whether the security constituted by this Deed has become enforceable, or whether any
power exercised or purported to be exercised has become exercisable, or whether any
money remains due upon this Deed, or as to the necessity or expediency of the
stipulations and conditions subject to which any sale of any Charged Property shall be
made, or otherwise as to the propriety or regulanty of any sale of any of the Charged
Property, or to see to the application of any money paid to the Bank, any nominee of the
Bank, such Administrator or Receiver, or its agents or brokers, and such dealing shall be
deemed to be within the powers hereby conferred and to be valid and effectual
accordingly

None of the Bank or the Administrator or Receiver shall be hable to account as
mortgagee in possession in respect of all or any of the Charged Property nor shall any of
them be Liable for any loss upon realisation of, or for any neglect or default of any nature
whatsoever 1n connection with, all or any of' the Charged Property for which a
mortgagee in possession might as such be hable

Administrator or Receiver

At any time after the security constituted by this Deed becomes enforceable, or at the
request of the Borrower, the Bank may without further notice, under seal or by wrniting
under hand of a duly authorised officer of the Bank

(a) appoint any person or persons to be an administrator of the Borrower pursuant
to the Insolvency Act 1986 (the " Administrator", which expression shall,
where the context so admits, include any person substituted as administrator
under the power herein contained), or

(b appoint any person or persons to be a receiver or a recetver and manager of all
or any part of the Charged Property of the Borrower (the ""Receiver", which
expression shali, where the context so admits, include any person substituted as
receiver or recerver and manager under the power herein contained), and
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(e}

(subject to Section 45 of the Insolvency Act 1986) from time to time remove
any person appointed to be Administrator or Receiver and appoint another in
his place

Where more than one person 1s appotnted Administrator or Receiver, they will have
power to act separately (unless the appointment by the Bank specifies to the contrary)

The power to appomnt an Admunistrator or Receiver (whether conferred by this Deed or
by statute) shall be and remain exercisable by the Bank notwithstanding any prior
appointment in respect of all or any part of the Charged Property.

Any Administrator or Receiver shall be the agent of the Borrower and the Borrower shall
be solely responsible for his acts and remuneration as well as for any defaults commutted

by him

Any Admimnistrator or Recerver shall in addition to the powers conferred on him 1n the
LPA and (af applicable) the Insolvency Act 1986 have power to do all such acts and
things as an absolute owner could do in the management of such of the Charged Property
over which he 1s appointed and n particular

(a)

(b)

(c)

{d)

(e)

it

(2)

(h)

to lease, sell or otherwise dispose of any interest in the whole or part of the
Charged Property,

to undertake or complete any works of repair, building or development on the
Property;

to grant or to accept surrenders of any leases or tenancies affecting the Property
upon such terms and subject to such conditions as he thinks fit,

to provide services and employ or engage such managers, contractors and other
personnel and professional advisors on such terms as he deems expedient;

to make such elections for value added tax purposes as he thinks fit,

to charge and receive such sum by way of remuneration (in addition to all costs,
charges and expenses incurred by him) as the Bank may prescribe or agree with
him,

to collect and get in such Charged Property or any part thereof and for that
purpose to make such demands and take any proceedings as may seem
expedient and to take possession of such Charged Property with like nghts,

to carry on, manage, develop, reconstruct, amalgamate or diversify or concur in
carrying on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Borrower including the Charged Property,

to grant options and licences over all or any part of such Charged Property, sell
or concur 1n selling, assign or concur 1n assigning, lease or concur 1n leasing
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and accept or concur in accepting surrenders of leases of, all or any of such
Charged Property in such manner and generally on such terms and conditions
as he thinks fit (fixtures and plant and machinery may be severed and sold
separately from the premises 1n which they are contained without the consent of
the Borrower) and to carry any such sale, assignment, leasing or surrender into
effect Any such sale may be for such consideration as he shall think fit and he
may promote Or CONcur in promoting a company to purchase the property to be
sold;

to make any arrangement, settlement or compromise between the Borrower and
any other person which he may think expedient,

to appoint managers, officers, servants, workmen and agents for the aforesaid
purposes at such salaries and for such periods and on such terms as he may
determune,

if he thinks fit, but without prejudice to the indemmty contained in clause 12
(Indemmity), to effect with any insurer any policy or policies of insurance either
in lieu or satisfaction of or in addition to such indemnity,

to exercise all powers provided for 1n the LPA in the same way as if he had
been duly appointed thereunder,

for any of the purposes authorised by this clause to raise money by borrowing
from the Bank or from any other person on the security of all or any of the
Charged Property in respect of which he 1s appointed upon such terms
(including, if the Bank shall consent, terms under which such secunty ranks in
prionity to this Deed) as he shall think fit;

to redeem any prior Security Interest and to settle and pass the accounts to
which the Security Interest relates and any accounts so settled and passed will
be conclusive and binding on the Borrower and the moneys so paid will be
deemed to be an expense properly incurred by him, and

to do all such other acts and things as he may consider to be incidental or
conducive to any of the matters or powers aforesaid or which he lawfully may
or ¢an do as agent for the Borrower

11. Application of proceeds

111 The Admimstrator or Receiver shall apply all monies received by him.

(a)

(b)

first 1in paying all rents, taxes, rates and outgoings affecting any Charged
Property;

secondly m paying all costs, charges and expenses of and incidental to his

appomtment and the exercise of his powers and all outgoings paid by him;
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(c) thirdly 1n paying his remuneration (as agreed between him and the Bank);

(d) fourthly n or towards discharge of the Secured Liabilities 1n such order and
manner as Bank shall determine, and

© finally in paying any surplus to the Borrower or any other person entitled to 1t.

Neither the Bank nor any Administrator or Receiver shall be bound (whether by virtue of
Section 109(8) of the LPA, which 1s hereby varied accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards interest rather than principal or
otherwise 1n any particular order as between any of the Secured Liabilities

Indemnity

The Borrower hereby agrees to indemmfy and hold harmless the Bank, any nominee of
the Bank and any Administrator or Receiver from and against all actions, claims,
expenses, demands and habilities whether arising out of contract or in tort or n any other
way incurred or which may at any time be incurred by him or by any manager, agent,
officer, servant or workman for whose debt, default or miscarriage may be answerable
for anything done or omitted to be done 1n the exercise or purported exercise of his
powers under the provisions of this Deed or pursuant hereto.

Powers of the Bank

At any time after the security constituted by this Deed shall have become enforceable the
Bank, any nominee of the Bank, or any Administrator or Recerver may dispose of any
chattels or produce found on the Property as agent for the Borrower and, without
prejudice to any obligation to account for the proceeds of any sale of such chattels or
produce the Bank, any nominee of the Bank, or the Admmistrator or Receiver shall be
indemnified by the Borrower against any liability ansing from such disposal.

At any time after the security constituted by this Deed shall have become enforceable or
after any powers conferred by any Security Interest having priority to this Deed shall
have become exercisable the Bank may redeem such or any other prior Security Interest
or procure the transfer thereof to itself and may settle and pass the accounts of the
encumbrancer and any account so settled and passed shall be conclusive and binding on
the Borrower and all monies paid by the Bank to the encumbrancer 1n accordance with
such accounts shall as from such payment be due from the Borrower to the Bank on
current account and shall bear interest and be secured as part of the Secured Liabilities

For the purpose of or pending the discharge of any of the Secured Liabihties the Bank
may convert any monies received, recovered or realised by the Bank under this Deed
(including the proceeds of any previous conversion under this clause) from their existing
currencies of denomination into such other currencies of denomination as the Bank may
think fit and any such conversion shall be effected at the Bank's then prevailing spot
selling rate of exchange for such other currency against the existing currency Each
previous reference in this clause to a currency extends to funds of that currency and for
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the avoidance of doubt funds of one currency may be converted mnto different funds of
the same currency

All monies recerved, recovered or realised by the Bank under this Deed (including the
proceeds of any conversion pursuant to clause 13 3) may at the discretion of the Bank be
credited to any suspense or impersonal account and shall bear interest at such rate, 1f
any, as may be agreed 1n wniting between the Bank and the Borrower and may be held in
such account for so long as the Bank thinks fit pending the application from time to time
(as the Bank shall be entitled to do as it may think fit) of such monies and accrued
interest thereon (1f any) i or towards the discharge of any of the Secured Liabilities

Power of attorney; confirmation

The Borrower hereby irrevocably appoints the Bank and (jointly and severally) each and
every Administrator or Recetver of this Deed to be the attorney of the Borrower and in
its name and on 1ts behalf and as its act and deed or otherwise to sign, execute, seal,
deliver, complete any blanks in and otherwise perfect any deed, transfer, assurance,
agreement, instrument or act which such Administrator or Receiver or the Bank may
consider expedient 1n the exercise of any of his or its powers or in respect of the
Borrower's obligations under this Deed The power of attorney hereby granted 1s to
secure the performance of obligations owed to the donees within the meaning of the
Powers of Attorney Act 1971

The Borrower covenants with the Bank and with any Administrator or Receiver that if
required to do so 1t shall ratify and confirm

(a) all transactions entered 1nto by the Bank and/or any Administrator or Receiver
in the proper exercise of its or their powers in accordance with this Deed, and

(b) all transactions entered into by the Bank and/or any Administrator or Recerver
in sigming, sealing, delivenng and otherwise perfecting any assignment,
mortgage, charge, security, document or other act

Independent and continuing security

This Deed shall be in addition to and independent of every other security or guarantee
which the Bank may at any time hold for any of the Secured Liabilities and 1t 1s hereby
declared that no prior security held by the Bank over the whole or any part of the
Charged Property shall merge in the security created by this Deed

This Deed shall remain in full force and effect as a continuing security for the Secured
Liabilities, notwithstanding any settlement of account or intermediate payment or other
matter or thing whatsoever, unless and until the Bank discharges this Deed i writing

Any release, discharge or settlement between the Borrower and the Bank shall be
deemed conditional upon no payment or security received by the Bank in respect of the
Secured Liabilities being avoided or reduced or ordered to be refunded pursuant to any
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provision of any enactment relating to insolvency, bankruptcy, winding-up,
admunistration or receivership and, notwithstanding any such release, discharge or
settlement

(2) the Bank or its nominee shall be at iberty to retain this Deed and the secunity
created by or pursuant to this Deed, including all certificates and documents
relating to the Charged Property or any part thereof, for such period as the Bank
shall deem necessary to provide the Bank with security against any such
avoidance or reduction or order for refund, and

{b) the Bank shall be entitled to recover the value or amount of such security or
payment from the Borrower subsequently as if such settlement, discharge or
release had not occurred and the Borrower agrees with the Bank accordingly
and charges the Charged Property and the proceeds of sale thereof with any
liability under this clause, whether actual or contingent.

Further assurance

As and when required by the Bank, the Borrower, at its own cost, shall execute such
further legal or other mortgages, charges or transfers in favour of the Bank as the Bank
shall from time to time require over all or any part of the Charged Property, or the
property intended to be the subject of this Deed, further to secure the payment of the
Secured Liabilities, such further mortgages, charges or transfers to be prepared at the
cost of the Borrower and to contain a power of sale and such other clauses for the benefit
of the Bank as the Bank may reasonably require

Indulgence

The Bank may in its discretion grant time or other induigence or make any other
arrangement, varniation or release with any person or persons not party hereto (whether or
not such person or persons are jointly liable with the Borrower) in respect of any of the
Secured Liabilities or of any other security therefor without prejudice either to this Deed
or to the liability of the Borrower for the Secured Liabilities

Costs

The Borrower shall pay or reimburse to the Bank, any nominee of the Bank, and any
Administrator or Receiver on demand, on a full indemnity basis, all costs, charges and
expenses (including legal fees) in any way incurred by the Bank, any nominee of the
Bank, and/or the Administrator or Recerver in relation to this Deed or the Charged
Property or in protecting, perfecting preserving or enforcing (or attempting to do so) any
of the Bank's rights under this Deed or in suing for or recovering any of the Secured
Liabilities (including, without hmitation, the costs of any proceedings in relation to this
Deed or the Secured Liabilities)

New accounts; set-off
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If the Bank receives notice of any subsequent charge or other interest affecting all or part
of the Charged Property the Bank may open a new account or accounts for the Borrower
1n its books and (without prejudice to the Bank's nght to combine accounts) no money
paid to the credit of the Borrower 1n any such new account will be appropriated towards
or have the effect of discharging any part of the Secured Liabilities 1f the Bank does not
open a new account or accounts immediately on receipt of such notice then unless the
Bank gives express notice to the contrary to the Borrower as from the time of receipt of
such notice by the Bank all payments made by the Borrower to the Bank in the absence
of any express appropriation by the Borrower to the contrary shall be treated as having
been credited to a new account of the Borrower and not as having been apphed n
reduction of the Secured Liabilities

If the Bank shall have more than one account for the Borrower 1n 1ts books the Bank
may at any time after the security constituted by this Deed has become enforceable or
the Bank has received notice of any subsequent charge or other interest affecting all or
any part of the Charged Property and without prior notice in that behalf forthwith
transfer all or any part of the balance standing to the credit of any such account to any
other such account which may be in debit but the Bank shall notify the Borrower of the
transfer having been made

The Bank may from time to time without notice and both before and after demand set off
any matured obligation due from the Borrower to the Bank under the Finance
Documents against any matured obligation owed by the Bank to the Borrower.

Miscellaneous

The benefit of this Deed will be held by the Bank on and subject to the terms of the
Finance Documents as secunty for the Secured Liabilities.

A certificate by the Bank as to any amount for the time being due to 1t from the
Borrower shall be conclusive evidence of the amount so due in the absence of any
manifest error

Notices

All notices, requests demands or other communications to or upon the respective parties
hereto shall be deemed to have been duly given or made when delivered personally or by
letter by first class post to the other party at its address or by fax as set out below:

(a) If to the Borrower — address (see above) and fax (see below)
(b) If to the Bank — address (see above) and fax (see below)

Proof of posting or despatch of any notice or communication shall be deemed to be proof
of receipt

{a) In the case of a letter, two Business days after having been posted,
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(b) In the case of a facsimile, when received in legible form

In the case of any notice or communication to the Bank, such notice or communication
shall only be deemed delivered when actually received by the Bank

Where the Borrower is an individual, 1n the case of the death of the Borrower and until
receipt by the Bank of notice in wniting of the grant of representation to the estate of the
deceased, any notice or demand by the Bank served by post and addressed to the
deceased or his or her representatives at the address for service of the deceased will for
all purposes be deemed a sufficient service of notice or demand by the Bank on the
deceased and his or her personal representatives and will be as effective as if the
deceased were still living.

Rights cumaulative

The rights and powers which this Deed confers on the Bank are cumulative, may be
exerctsed as often as the Bank considers appropriate, and are 1n addition to 1ts rights and
powers under the general law The rights of the Bank (whether arising under this Deed
or under the general law) shall not be capable of being waived or varied otherwise than
by an express waiver or variation in writing, and, n particular, any failure to exercise or
any delay in exercising any such right shall not operate as a variation or waiver of that or
any other such right, any defective or partial exercise of any such right shall not preclude
any other or further exercise of that or any other such night, and no act or course of
conduct or negotiation on its part or on its behalf shall in any way preclude the Bank
from exercising any such right or constitute a suspension or vartation of any such right

Consolidation

The restriction on the nght of consolhidating mortgages contained in Section 93 of the
LPA shall not apply to this Deed

No set-off

The Borrower waives any right of set-off it may have now or at any time 1n the future in
respect of the Secured Liabilities (including sums payable by the Borrower under this
Deed).

Assignment and transfer

The Bank may at any time (without the consent of the Borrower), assign or transfer the
whole or any part of its rights under this Deed to any person

The Borrower may not assign any of its rights or transfer any of its obligations under this
Deed or enter into any transaction which would result in any of these rights or
obligations passing to another person.
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Severability

If any of the provisions of this Deed is or becomes invalid or unenforceable, the validity
and enforceability of the remaining provisions shall not be affected or impaired thereby

Release

Subject to clause 15 3, upon the expiry of the Secunity Period (but not otherwise) the
Bank shall at the request and cost of the Borrower, take whatever action 1s necessary to
release the Charged Property from the security constituted by this Deed

Counterparts

This Deed may be executed in one or more counterparts all of which when taken
together shall be deemed to constitute one and the same instrument

Governing law

This Deed 1s governed by, and shall be construed in accordance with, English law

Jurisdiction

The courts of England have exclusive junsdiction to settle any dispute ansing out of or
in connection with this Deed (including a dispute regarding the existence, validity or
termination of this Deed) (a "Dispute’)

The parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no party will argue to the contrary

Clauses 30.1 to 30.2 (inclusive) are for the benefit of the Bank only As a result, the
Bank shall not be prevented from taking proceedings relating to a Dispute in any other
courts with jurisdiction To the extent allowed by law, the Bank may take concurrent
proceedings in any number of jurisdictions

Without prejudice to any other mode of service allowed under any relevant law, 1f the
Borrower 1s incorporated or resident outside of England and Wales the Borrower
nrevocably appoints | Jof [ ] to be the agent for
receipt of legal proceedings in England and Wales If for any reason such agent ceases to
be able to act as agent or no longer had an address in England and Wales, the Borrower
shall forthwith appoint a substitute acceptable to the Bank and deliver to the Bank the
new agent's name, address and fax number in England and Wales, failing which the
Bank may select a substitute agent to receive on the Borrower's behalf service of any
proceedings arising out of or in connection with this Deed

IN WITNESS whereof this Deed has been executed by the Borrower and is intended to be and is
hereby delivered as a deed the day and year first above written and has been signed on behalf of
the Bank.
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The Borrower

FOR AN ENGLISH COMPANY*

EXECUTED as a DEED and
DELIVERED by Blue Ted Property Developments Limited
acting by

Director

Director/Secretary

Witness signature @\/—\D

Witness name hE—DEN P.‘L—m

Address G CARUE Ve €D, WEYBEDGTE Sucaey
Occupation ACCOUNT Puce -

The Bank

EXECUTED as a DEED and )

DELIVERED by )

as attorney for HARRODS BANK LIMITED )

1n the presence of )

Witness signature*

Witness name
Address

Occupation

Fax Details

Fax 020 7225 3712
For the attention of Manager
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