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n Company details
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—> Fiiling in this form
Please complete in typescnpt orin

Company name n full [Cygnet Street Developments Limited (t‘pe’ "Assignor")

bald black capitals

|

All fields are mandatory unless
specified or indicated by *

E Charge creation date

Charge creation date Iq F W W I? W Iy_l_ F;.—

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

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name ’Investec Bank plc {the "Lender") /
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Name
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If there are more than four names, please supply any four of these names then
tick the statement below
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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 secunty included in the instrument

Brief descriphion

For more details please refer to the instrument

Please submit only a short
descniption If there are a number of
plots of land, aircraft and/or shups,
you should simply descnbe some
of them in the texi field and add a
statement along the lines of, “for
more detals please refer to the
mstrument”

Please imit the descnption to the
avallable 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 descnbed above? Please tick the appropnate box

[v] Yes

[] No

Floating charge

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

[ ] Yes Continue
(v] No GotoSection7

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

[J Yes

Negative Pledge

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

(] Yes
3 Ne

Trustee statement ©

You may tick the box If the company named in Section 1)s acling as trustee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be fited after
the registration of the charge (use
form MR0B)

Signature

Iaease sign the form here

Signature

Slgnatur%%
X for and on behalf of x

Shepherd and Wedderburn LLP as agent for the Lender

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

B Presenter information

n Important information

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

!“m““m Scott Perry

I Company name

[

'MM& Condor House

Shepherd and Wedderburn

’10 St. Paul's Churchyard

|

[ﬁmmm London

CountyRegion

e e B[

| Country

|°X DX 98945 Cheapside 2

Telephone ()20 7429 4915

Certificate

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

Checklist

We may return forms completed incorrectly or
with information muissing

Please make sure you have remembered the
following:

[v] The company name and number match the
information held on the public Register

[v] You have included a certified copy of the

Please note that all information on this form wall
appear on the pubhc record

E How to pay

A fee of £13 1s payabie to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or poslal orders payable to
"‘Companies House '

E Where to send

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

For companies registered in England and Wales:
The Registrar of Companies, Compantes 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,

138 Fountainbnidge, Edinburgh, Scotland, EH3 9FF
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 Irefand, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

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

» nstrument with this form This form 1s available in an
Youh tered the date hich the cha ; :
wos cranted e GRIe OV o alternative format. Please visit the
{1 You have shown the names of persons entitled to forms page on the website at
the charge .
[v] You have ticked any appropriate boxes in www.companleshouse gov uk
Sections 3,5,6,7&8
[v] You have given a description in Section 4, if
appropnate
[¥] You have signed the form
[v] You have enclosed the correct fee
[v] Please do not send the onginal instrument, it must
he a certified copy
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number- 9200085

Charge code: 0920 0085 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th January 2016 and created by CYGNET STREET
DEVELOPMENTS LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 2nd February 2016

Given at Companies House, Cardiff on 5th February 2016
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T 44 (020 7429 4900
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www shepwedd co uk
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THIS DEED 1s dated .2 7 D’MMD 2016
PARTIES

CYGNET STREET DEVELOPMENTS LIMITED incorporated and registered in England and Wales
with registration number 09200085 whose registered office 1s at 3% Floor, Sterling House, Langston
Read, Loughton Essex, IG10 3TS ("Assignor"}, and

INVESTEC BANK PLC mcomporaled and registered in England and Wales whose registered office 1s
at 2 Gresham Street, London EC2V 7QP {"Lender")

BACKGROUND

{A) The Lender has agreed, pursuant to the Facility Agreement, to provide the Assignor with loan
facilities on a secured basis

(B) Under this deed, the Assignor provides secunty to the Lender for the loan faciites made
avallable {o it under the Facility Agreement

Agreed terms

1 Definitions and Interpretation
11 Definitions

The following definitions apply in this deed

"Business Day" a day other than a Saturday, Sunday or public holiday in
England when banks i London are open for business

"Counterparty” any party to the Relevant Agreement other than the
Assignor
"Delegate” any person appointed by the Lender or any Receiver

pursuant to clause 12, and any person appointed as
attorney of the Lender, Receiver or Delegate

"Event of Default" has the meaning given to that expression in the Facility
Agreement
"Facility Agreement" the facility agreement dated 23 October 2014 between

the Assignor and the Lender, and all terms and
conditions expressly incorporated therein, m each case
as amended, restated or replaced from time to fime

"LPA 1925" the Law of Property Act 1925

"Recelver" a receiver, receiver and manager or adminstrative
receiver of any or all of the Secured Assets appointed
by the Lender under clause 10

"Relevant Agreement" the document described in Scheduls 1

"Secured Assets" all the assets, property and undertaking for the time
being subject to any Security created by this deed (and
references to the Secured Assels shal! mclude
references to any part of them)
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“Secured Llabilities” all or any money and habilities which shall from time to

time (and whether on or at any time after demand) be
due, owing or incurred In whatsoever manner to the
Lender by the Assignor, whether actually or
contingently, solely or jointly and whether as principal or
surety (or guarantor or cautioner), including any money
and labilities of the Assignor to a third party which have
been assigned or novated to or otherwise vested in the
Lender and mcluding interest, discounts, commisston
and other lawful charges or expenses which the Lender
may in the course of its business charge or incur n
respect of any of those matters or for keeping the
Assignor's account, and so that interest shall be
computed and compounded according fo the Lender's
usual rates and practice {or otherwise agreed in writing)
after as well as before any demand made or judgment
or decree obtamned under or in refation to this deed

"Security" any mortgage, charge (whether fixed or floating, legal or

equitable), pledge, lien, assignment by way of secunty
or other security interest securing any obhgation of any
person, or any other agreement or arrangement having
a similar effect

"Security Penod" the period starfing on the date of this deed and ending

on the date on which the Lender 1s sahsfied that all the
Secured iLsabilibes have been unconditionally and
irrevocably pard and discharged in full and no further
Secured Liabilities are capable of being outstanding

12 Interpretation

In this deed

121 clause, Schedule and paragraph headings shall not affect the interpretation of this
deed,

122 a reference to a person shall include a reference to an indvidual, firm, company,
corporation, partnership, unmcorporated body of persons, government, state or
agency of a state or any association, trust, jont venture or consartium (whether or
not having separate legal personairty},

123 unless the context otherwise requires, words in the singular shall inciude the plural
and i the plural shall include the singular,

124 unless the context otherwise requires, a reference to one gender shall include a
reference to the other genders,

125 references to a party shall include that party's successors, permitted assigns and
permitted {ransferees and this deed shall be binding on, and enure to the benefit of,
the parties to this deed and ther respective personal representatives, successors
and permitted assigns,

126 a reference to a statute or statutory provision is a reference to It as amended,
extended or re-enacted from time to time,

127 a referance to a statute or statutory provision shall include all subordinate legislation
made from time to time under that statute or statutory provision,

128 a reference to writing or wnitten includes fax but not email,

129 an obligation on a party not to do something includes an obligation not to alflow that

thing fo be done,
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1210 a reference to this deed (or any provision of it) or to any other agreement or
document referred to in this deed s a reference to this deed, that provision or such
other agreement or document as amended (in each case, other than in breach of
the provisions of this deed) from time to time,

1211 unless the contexi otherwise requires, a reference to a clause or Schedule I1s to a
clause of, or Schedule to, this deed and a reference to a paragraph 1s to a
paragraph of the relevant Schedule,

1212 where any statement 15 qualified by the expression so far as a party s aware orto a
party's knowledge (or any simiar expression), that statement shall be deemed to
inciude an addiional statement that it has been made after due and careful enquiry;

1213 any words following the terms including, include, 1n particular, for example or any
similar expression shall be construed as illustrative and shall not Imit the sense of
the words, description, definition, phrase or term preceding those terms,

1214 a reference to an amendment includes a novation, re-enactment, supplement or
vanation (and amended shall he construed accordingly),

1215 a reference to assets includes present and future propetties, undertakings,
revenues, nghts and benefits of every descnption,

1216 a reference to an authorisation mcludes an approval, authorisation, consent,
exemption, fikng, Licence, notarisation, registration and resolution,

1217 a reference to continuing n relation to an Event of Default means an Event of
Default that has not been remedied or waived,

1218 a reference to determines or determined means, unless the contrary I1s indicated, a
determination made at the absolute discretion of the person making it, and

1218 areference to a regutation includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental, nter-
governmental or supranatonal body, agency, department or regulatory, self-
regulatory or other authonty or organisation

13 Clawback
If the Lender considers that an amount paid by the Assignor in respect of the Secured
Liabilties 1s capable of being avoided or otherwise set aside on the liquidation or
administration of the Assignor or otherwise, then that amount shall not be considered to have
been irrevocably paid for the purposes of this deed

14 Perpetuity period
If the rule against perpetuities apphes to any trust created by this deed, the perpetuity penod
shall be 125 years {as specified by section 5{(1) of the Perpetuities and Accumulations Act
20089)

15 Schedules
The Schedules form part of this deed and shall have effect as If set out in full in the body of
this deed Any reference to this deed includes the Schedules

2 Covenant to pay
The Assignor shall, on demand, pay to the Lender and discharge the Secured Liabilities when
they become due

3. Grant of Security

31 Assignment

As a continuing secunty for the payment and discharge of the Secured Liabihties by the
Assigner, the Assignor with full title guarantee assigns to the Lender absolufely, subject to a
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proviso for reassignment on rrevocable discharge in full of the Secured Liabilities, the benefit
of the Relevant Agrasment, provided that nothing in this clause 3 1 shall constitute the Lender
as a mortgagee n possession

32 Assignor entitled to exercise rnights

Until the secunty constituted by this deed has become enforceable, or the Lender serves a

notice on the Assignor to the contrary, the Assignor shall be entitled to exercise all its nghts in

the Secured Assets, subject to the other provisions of this deed
4 Liabihity not discharged
41 Llability not discharged

The Assignor's hability under this deed In respect of any of the Secured Liabilities shall not be

discharged, prejudiced or affected by

411 any secunty, guarantee, mdemnity, remedy or other night held by, or available 1o,
the Lender that is or becomes wholly or parlially illegal, void or unenforceable on
any ground,

412 the Lender renewing, determining, varying or increasing any facility or other
transaction 1n any manner of concuring In, accepting or varying any compromise,
arrangement or settlement, or omitting to claim or enforce payment from any other
person, or

413 any other act or omission that, but for this clause 4 1, might have cischarged, or
otherwise prejudiced or affected, the hability of the Assignor

42 immedate recourse
The Assignor waives any nght it may have 1o require the Lender to enforce any securty or
other nght, or claim any payment from, or otherwise proceed against, any other person before
enforcing this deed against the Assignor
5. Representations and warranties
51 Representations and warranties
The Assignor makes the representations and warranties set out in this clause 5 to the Lender
52 Ownership of Secured Assets
The Assignor i1s the sole legal and beneficial owner of, and has good, valid and marketable
titte to the Secured Assets
53 Secured Assets

531 The counterparts and instruments comprnising the Relevant Agreement as provided
to the Lender before the date of this deed, ewidence all terms of the refevant
Secured Assets, and there are no other documents, agreements or arrangements
that may affect the operation or enforceability of any Secured Assets

532 The Relevant Agreement 1s not void, veidable or otherwise unenforceable
533 No vanation of the Relevant Agreement is contemplated

534 The Assignor 15 not in breach of its obligations under the Relevant Agresment and
nothing has occurred

(1) which 1s, or would, constitute {(with the giving of notice or passage of
time or both), an event of default (howsoever descnbed) under the
Relevant Agreement, or

() which would entile a person to terminate or rescind the Relevant
Agreement
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54 No Security
The Secured Assets are free from any Security other than the Securnity created by this deed

55 No adverse claims
The Assignor has not received, or acknowledged notice of, any adverse claim by any person
in respect of the Secured Assets or any interest in them

56 No adverse covenants
There are no covenants, agreements, reservations, conditions, interests, nghts or other
matters whatsoever that matenally and adversely affect the Secured Assets

57 No breach of laws
There s no breach of any law or regulation that matenaliy and adversely affects the Secured
Assets

58 Avordance of security
No Secunity expressed to be created under this deed is liable to be avoided, or otherwise set
aside, on the iguidation or administration of the Assignor or otherwise

59 No prohlbitions
There 18 no prohibition on assignment in the Relevant Agreement, and the entry into this deed
by the Assignor does not and will not constitute a breach of the Relevant Agreement or any
other agreement, instrument or obligation binding oh the Assignor or its assets

510 Enforceable secunty
This deed constitutes and will constitute the legal, valid, binding and enforceable obligations
of the Assignor and 1s, and will continue ta be, effective secunty over all and every part of the
Secured Assets In accordance with its terms

511  Times for making representations and warranties
The representations and warrantes set out in clause 52 lo clause 5 10 are made by the
Assignor on the date of this deed and are deemed to be repeated on each day of the Secunty
Period with reference to the facts and circumstances existing at the time of repetition

6. Covenants

61 Negative pledge and disposal restrictions
The Assignor shall not at any time, except with the prior wntten consent of the Lender
611 sell, assign, transfer, part with possession of or otherwise dispose of 1 any manner

{or purport to do so) all or any part of, or any interest in, the Secured Assets, or
612 create or grant {or purport to create or grant) any interest in any Secured Asset In
favour of a third party

62 Preservation of Secured Assets
The Assignor shall not do, or permit to be done, any act or thing that would or mMight
depreciate, Jeapardise or otherwise prejudice the secunty held by the Lender or dimuush the
value of any of the Secured Assets or the effectiveness of the securty created by this deed

63 Relevant Agreement

631 The Assignor shall, unless the Lender agrees otherwise in wniting, comply with the
terms of the Relevant Agreement

632 The Assignor shall not, unless the Lender agrees otherwise in writing
(n amend or vary or agree to any change i, or waive any requirement of,

(n) setfle, compromise, terminate, rescind or discharge (except by
performance), or
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64

65

66

67

68

69

610

{m) abandon, waive, dismiss, release or discharge any action, clam or
proceedings against any Counterparty or other person in conngction
with,

the Relevant Agreement
Rights
The Assignor shall

641 not waive any of the Lender's nghis or release any person from its obligations n
connection with the Secured Assets, and

642 take all necessary or appropnate action agamst any person (including as
reasonably required by the Lender) to protect and enforce s rights, and recover
money or receive other property in connection with, the Secured Assets

Payment of money

The Assignor shall, if the Lender directs, ensure that all money payable to, or other property
recevable by, the Assignor under or In refation to the Secured Assets 1s paid or delivered to
the Lender

Assignor's waiver of set-off

The Assignor waives any present or future right of set-off it may have in respect of the
Secured Liabilihes (including sums payable by the Assignor under this deed)

Comphiance with laws and regulations

The Assignor shall

671 comply with the requirements of any law and regulation relating to or affecting the
Secured Assets or the use of them or any part of them, and

672 obtain, and promptly renew from time to time, and comply with the terms of all
authonsations that are required in connection with the Secured Assets or therr use
or that are necessary to preserve, mamtam or renew the Secured Assets

Enforcement of nghts
The Assignor shall use its best endeavours to

681 procure the prompt observance and performance of the covenanis and other
obligations 1imposed on each Counterparty in respect of the Relevant Agreement,

and

682 enforce any rights and institute, continue or defend any proceedings relating to any
of the Secured Assets that the Lender may require from time to time

Notice of misrepresentations and breaches

The Assignor shall, promptly on hecoming aware of any of the same, notfy the Lender in
writing of

691 any representation or warranty set out in clause 5 which I1s incorrect or misleading in
any matenal respect when made or deemed to be repeated, and

6082 any breach of any covenant set out in this deed
Notices to be given by Assignor
The Assignor shail immediately on the execution of this deed

6101 aive notice fo each Counterparty to the Relevant Agreemant, in the form set out In
Part 1 of Schedule 2, of the assignment of the Assignor's nghts and interest in and
under the Relevant Agreement pursuant to clause 3 1, and

6102 procure that each Counterparty will promptly provide to the Lender within five
Business Days an acknowledgement of the notice, in the form set out in Part 2 of
Schedule 2, of the Lender's interest
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611

612

613

Documents

The Assignor shall, f so required by the Lender, deposit with the Lender and the Lender shall,
for the Security Penod, be entitled to hold all the Assignor oniginal counterparts of the
Relevant Agreement

Information
The Assignor shall

6121 give the Lender such information concerning the Secured Assets as the Lender may
require, and

8122  promplly notfy the Lender in writing of any action, claim, notice or demand made by
or agamnst it in connection with alf or any part of a Secured Asset or of any fact,
matter or crrcumstance which may, with the passage of time, give nse to such an
action, claim, notice or demand, together with, 1n each case, the Assignor's
proposals for settling, iquidating, compounding or contesting any such action, claim
or demand and shall, subject to the Lender's pnor approval, implement those
proposals at its own expense

Payment of outgoings

The Assignor shall promptly pay all taxes, fees, licence duties, registration charges, insurance
premiums and other outgoings In respect of the Secured Assets and, on demand, produce
evidence of payment to the Lender

Powers of the Lender

72

73

74

Power to remedy

711 The Lender shall be entitled (but shafl not be obliged) to remedy, at any time, a
breach by the Assignor of any of its obligations contained in this deed

712 The Assignor irevocably authonises the Lender and its agents to do all things that
are necessary or desirable for that purpose

713 Any monies expended by the Lender in remedying a breach by the Assignor of its
obligations contained 1n this deed, shall be reimbursed by the Assignor to the
Lender on a full ndemnity basis and shall carry interest n accordance with
clause 14 1

Exercise of rights

721 The nights of the Lender under clause 7 1 are without prejudice to any other nghts of
the Lender under this deed

722 The exercise of any nghts of the Lender under this deed shall not make the Lender
llable to account as a maortgagee In possession

Lender has Recelver's powers

To the extent permitted by law, any right, power or discretion conferred by this deed on a
Recewver may, after the securty constituted by this deed has become enforceable, be
exercised by the Lender n relation to any of the Secured Assets whethear or not it has taken
possession of any Secured Assets and without first appointing a Recewver or notwithstanding
the appointment of a Recerver

Conversion of currency

741 For the purpose of, or pending the discharge of, any of the Secured Liabilihes, the
Lender may convert any monies recewved, recovered or realised by it under this
deed (including the proceeds of any previous conversion under this clause 7 4) from
their existing currencies of denomination into such other currencies of denomination
as the Lender may think fit
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75

76

742 Any such conversion shall be effected at the Lender's then prevailing spot selling
rate of exchange for such other currency against the existing currency

743 Each reference in this clause 7 4 to a currency extends to funds of that currency
and, for the avoidance of doubl, funds of one currency may be converted into
different funds of the same currency

New accounts

751 i the Lender receives, or 15 desmed o have recewved, notice of any subsequent
Securnty, or other interest, affecting all or part of the Secured Assets, the Lender
may open a new account for the Assignor in the Lender's books Without prejudice
to the Lender's nght to combine accounts, no monsy paid {o the credit of the
Assignor in any such new account shall be appropnated towards, or have the effect
of discharging, any part of the Secured Liabilties

752 If the Lender does not open a new account immediately on receipt of the nhotice, or
deemed nolice, under clause 7 5 1, then, unless the Lender gives express wriiten
notice to the contrary to the Assignor, all payments made by the Assignor to the
Lender shall be treated as having been credited to a new account of the Assignor
and not as having heen applted In reduction of the Secured Liabiities, as from the
time of receipt of the relevant notice by the Lender

Indulgence

The Lender may, at s discretion, grant time or other indulgence or make any ofher
arrangement, varnation or release with any person not being a party to this deed (whether or
not any such person 1s jointly hable with the Assignor) in respect of any of the Secured
Liabiities or of any other secunty for them without prejudice either to this deed or to the
habilty of the Assignor for the Secured Liabilities

When security becomes enforceable

82

Security becomes enforceable on Event of Default

The secunty constituted by this deed shall become immediately enforceable f an Event of
Default occurs

Discretion

After the secunty constituted by this deed has become enforceable, the Lender may, in its
absolute discretion, enforce all or any part of that secunty at the imes, in the manner and en
the terms it thinks fit, and take possession of and hold or dispose of all or any part of the
Secured Assets

Enforcement of security

g2

Enforcement powers

911 For the purpose of all powers implied by statute, the Secured Liabilities are deemed
to have become due and payable on the date of this deed

912 The power of sale and other powers conferred by section 101 of the LPA 1925 (as
varied or extended by this deed) shall be exercisable at any tme after the secunty
constituted by this deed has become enforceable under clause 8 1

913 Sechon 103 of the LPA 1925 does not apply to the security constituted by this deed

Access on enforcement

At any time after the Lender has demanded payment of the Secured Liabilities or if the
Assignor defaults 1n the performance of its obligations under this deed or the Facility
Agreement, the Assignor will allow the Lender or s Recewer, without further notice or
demand, mmediately to exsrcise all its nghts, powers and remedies

10696 222 26464958 2 LIE Exacullon Version




10

93 Protection of third parties
No purchaser, morigagee or other person dealing with the Lender, any Recerver or Delegate
shall be concerned to enquire
931 whether any of the Secured Liabilities have become due or payable, or remain

unpaid or undischarged,
932 whether any power the Lender, a Recerver or Delegate s purporting fo exercise has
become exercisable or 1s properly exercisable, or

933 how any money paid to the Lender, any Recewver or any Delegate 1s to be apphed

94 Privileges
Each Receiver and the Lender is entitled to all the nights, powers, pnvileges and immunities
conferred by the LPA 1925 on mortgagees and receivers

95 No hability as mortgageas In possession
Nesther the Lender, any Recewver nor any Delegate shall be hable, by reason of entenng into
possession of a Secured Asset or for any other reason, to account as mortgagee In
possession in respect of all or any of the Secured Assets, nor shall any of them be lrable for
any loss on realisatton of, or for any act, neglect or default of any nature in connection wath, all
or any of the Secured Assets for which a mortgagee in possession might be hable as such

96 Conclusive discharge to purchasers
The receipt of the Lender, or any Recelver or Delegate shall be a conclusive discharge to a
purchaser and, in making any sale or other disposal of any of the Secured Assets or in
making any acgquisition in the exercise of their respective powers, the Lender, and every
Receiver and Delegate may do so for any consideration, in any manner and on any terms that
it or he thinks fit

10 Receiver

101  Appointment
At any tme after the secunty constituted by this deed has become enforceable, or at the
request of the Assignor, the Lender may, without further nolice, appoint by way of deed, or
otherwise In writing, any one or more persons to be a Receiver of all or any pant of the
Secured Assets

102 Removal
The Lender may, without further notice (subject to section 45 of the Insolvancy Act 1986 In
the case of an admimistrative receiver), from time to time, by way of deed, or otherwise in
writing, remove any Receiver appointed by it and may, whenever it thinks fit, appoint a new
Recewer 1n the place of any Recewver whose appointment may for any reason have
terminated

103 Remuneration
The Lender may fix the remuneration of any Receiver appoimnted by it without the resfrictions
contained in section 109 of the LPA 1925, and the remuneration of the Receiver shall be a
debt secured by this deed, to the extent not otherwise discharged

104  Power of appotntment additional to statutory powers

The power {o appoint a Receiver conferred by this deed shall be i addition to all statutory
and other powers of the Lender under the Insolvency Act 1986, the LPA 1925 or otherwise,
and shall be exercisable without the restictions contained :n sections 103 and 109 of the LPA
1925 or otherwise
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11.

"

Power of appointment exercisable despite prlor appointments

The power to appotnt a Recerver (whether conferred by this deed or by statute} shall be, and
remain, exercisahle by the Lender despite any pnior appointment in respect of all or any part
of the Secured Assets

Agent of the Assignor

Any Recelver appointed by the Lender under this deed shall be the agent of the Assignor and
the Assignor shall be solefy responsible for the contracts, engagements, acts, omissions,
defaults, losses and remuneration of that Recever and for habilities incurred by that Receiver
The agency of each Recewver shall continue until the Assignor goes mto liquidation and after
that, the Receiver shall act as pnncipal and shall not become the agent of the Lender

Powers of Recelver

112

114

115

116

117

General

1111  Any Receiver appointed by the Lender under this deed shall, (n addition to the
powers conferred on him by siatute, have the powers set out In clause 112 to
clause 11 15

1112  If there 13 more than one Recewver holding office al the same time, each Recewver
may {unless the document appointing him states otherwise) exercise all of the
powers conferred on a Receiver under this deed individuzally and to the exclusion of
any other Recever

1113 Any exercise by a Recelver of any of the powers given by clause 11 may be on
behalf of the Assignor, the directors of the Assignor or imself

Employ personnel and advisers

A Receiver may provide services and employ or engage any managers, officers, servants,
contractors, workmen, agents, other personnel and professional advisers on any terms, and
subject {o any conditions, that he thinks it A Receiver may discharge any such person or any
such person appointed by the Assignor

Remuneration

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

Realise Secured Assets

A Receiver may collect and get in the Secured Assets or any part of them in respect of which
he I1s appointed, and make any demands and take any proceedings as may seem expedient
for that purpose, and take possession of the Secured Assets with ke nghts

Dispose of Secured Assets

A Recewer may sell or assign {or concur in selling or assigning), all or any of the Secured
Assets In respect of which he s appointed in any manner (including, without limitation, by
public auction or private sale) and generally on any terms and conditions as hs thinks fit Any
sale may be for any consideration that the Receiver thinks fit and a Recewver may promote, or
concur In promoting, a company to purchase the Secured Assets to be sold

Valid recelpts

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

Make settlements

A Recewver may make any arrangement, settiement or compromise between the Assignor and
any other person that he may think expedient
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118  Bring proceedings
A Recewver may bnng, prosecute, enforce, defend and abandon all actions, surts and
proceedings 1n relation to any of the Secured Assets as he thinks fit

118 Insurance
A Recever may, f he thinks fit, but without prejudice 1o the indemnity in clause 14, effect with
any nsurer, any policy of insurance either 1n lieu or satisfaction of, or in addihon to, that
Insurance

1110 Powers under the LPA 1925
A Recelver may exercise all powers provided for in the LPA 1925 in the same way as If he
had been duly appointed under the LPA 1925, and exercise all powers provided for an
administralive receiver in Schedule 1 to the Insolvency Act 1986

1111 Borrow
A Recewer may, for any of the purposes authonsed by this clause 11, raise money by
borrowing from the Lender {(or from any other person) either unsecured or on the secunty of
all or any of the Secured Assels m respect of which he 15 appointed on any terms that he
thinks fit (including, if the Lender consents, terms under which that secunty ranks in prionty to
this deed)

1112 Redeem prior Secunty
A Recelver may redeem any pnor Secunty and settle and pass the accounts to which the
Secunty relates Any accounts so settled and passed shall be, in the absence of any mandest
error, conclusive and binding on the Assignor, and the monies so paid shall be deemed to be
an expense properly incurred by the Recelver

11 13 Delegation
A Receiver may delegate his powers 1n accordance with this deed

1114 Absolute beneficial owner
A Recewver may, in relation to any of the Secured Assets, exercise all powers, authonsations
and nghts he would be capable of exercising, and do all those acts and things, as an absolute
beneficial owner could exercise or do in the ownership and management of the Secured
Assets or any part of the Secured Assets

1115 Incidental powers
A Recetver may do any other acts and things that he
11151 may consider desirable or necessary for realising any of the Secured Assets,
11152 may consider incidental or conducive to any of the nights or powers conferred on a

Receiver under or by viriue of this dead or law; or

11153 lawfully may or can do as agent for the Assignor

12 Delegation

121  Delegation
The Lender or any Receiver may delegate (ether generally or specifically) by power of
attorney or \n any other manner to any person any nght, power, authonty or discretion
conferred on 1t by this deed (including the power of attorney granted under clause 16 1)

122 Terms

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

10885 222 25464958 2 LIE Exscution Version




123

13.

13

Liability

Neither the Lender nor any Recerver shall be in any way liable or responsible to the Assignor
for any loss or hability ansing from any act, default, omisston or misconduct on the part of any

Delegate

Application of proceeds

131

132

133

14.

Order of application of proceeds

All montes received by the Lender, a Recewer or a Delegate pursuant to this deed, after the
secunty constituted by thus deed has become enforceable, shall {(subject to the clams of any
person having prior rights and by way of vanation of the LPA 1925) be applied in the following

order of priority

1311 n or towards payment of or provision for all costs, charges and expenses incurred
by or on behalf of the Lender (and any Receiver, Delegate, attorney or agent
appointed by it} under or in connection with this deed, and of all remuneraticn due
to any Receiver under or in connection with this deed,

1312 In or towards payment of or provision for the Secured Liabiities in any order and
manner that the Lender determines, and

1313 npayment of the surplus (if any) to the Assignor or other person entitled to it
Appropriation

Neither the Lender, any Recewver nor any Delegate shall be bound (whether by virtue of
section 109(8) of the LPA 1925, which 1s vaned accordingly, or otherwise} to pay or
appropriate any receipt or payment first towards interest rather than pnincipal or otherwise m
any particular order between any of the Secured Liabilittes

Suspense account

All monies received by the Lender, 2 Receiver or a Delegate under this deed (other than
sums recewved pursuant to any Relevant Policy, which are not going to be applied in or
towards discharge of the Secured Liabilities)

1331 may, at the discreton of the Lender, Recewer or Delegate, be cradifad to any
suspense or secunties realised account,

1332 shall bear interest, ff any, at the rate agreed in writing between the Lender and the
Assignor, and

1333 may be held in that account for so long as the Lender, Recewver or Delegate thinks
fit

Costs and indemnity

141

Costs

The Assignor shall, promiplly on demand, pay fo, or reimburse, the Lender and any Receiver,
on a full indemnity basis, all costs, charges, expenses, taxes and habilities of any kind
(including, without hmitation, ilegal, prnting and out-of-pocket expenses) incurred by the
Lender, any Receiver or any Delegate in connection with

1411 this deed,

1412 taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do
so) any of the Lender's, a Receiver's or a Delegate's nghts under this deed, or

1413 taking proceedings for, or recovering, any of the Secured Liabilties,

together with interest, which shall accrue and be payable (without the need for any demand
for payment being made) from the date on which the relevant cost or expense arose until full
discharge of that cost or expense (whether hefore or after judgment, liquidation, winding up or
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16

14

administration of the Assignor) at the rate and in the manner specified 1n the Facihty
Agreement

indemmty

The Assignor shall indemmnify the Lender, each Recewver and each Delegate, and therr
respechive employees and agents against all liabiiities, costs, expenses, damages and losses
(including but not lmited to any direct, indirect or consequential losses, loss of profit, loss of
reputatton and all interest, penalties and legal costs {calculated on a full indemnity basis) and
ali other professional costs and expenses) suffered or incurred by any of them ansing out of
or In cennection with

1421 the exercise or purported exercise of any of the rights, powers, authorities or
. discretions vested in them under this deed or by law in respect of the Secured
Assets,

1422 taking, holding, protecting, perfeciing, preserving or enforcing (or attempting te do
s0) the secunty constituted by this deed, or

1423 any default or delay by the Assignor in performing any of ts obligations under this
deed

Any past or present employee or agent may enforce the terms of this clause 14 2 subject to
and in accordance weth the provisions of the Contracts (Rights of Third Parties) Act 1999

Further assurance

151

16.

The Assignor shall, at tts own expense, take whatever action the Lender or any Receiver may
reasonably require for

1511 creating, perfecting or protecting the security intended to be created by this deed,
1512 facilitating the realisation of any Secured Asset, or

1513 faciitating the exercise of any right, power, authonty or discretion exercisable by the
Lender or any Recerver in respect of any Secured Asset,

including, without imitation {If the Lender or Receiver thinks it expedient) the execution of any
transfer, conveyance, assignment or assurance of all or any of the assets formmg part of (or
intended te form part of) the Secured Assets (whether to the Lender or to its nominee) and
the giving of any notice, order or direction and the making of any registration

Power of attorney

16 1

162

17.

Appomtment of attorneys

By way of security, the Assignor imevocably appoints the Lender, every Recewver and svery
Delegate separatsly to be the attorney of the Assignor and, in its name, on its behalf and as
its act and deed, to execute any documents and do any acts and things which

1611 the Assignor is required to execute and do under this deed, or

1612 any attorney deems proper or desirable In exercising any of the rights, powers,
authonties and discretions conferred by this deed or by law on the Lender, any
Recelver or any Delegate

Ratification of acts of attorneys

The Assignor ratifles and confirms, and agrees to ratfy and confirm, anything that any of its
attorneys may do in the proper and lawful exercise, or purported exercise, of all or any of the
nghts, powers, authorities and discretions referred to in clause 16 1

Release

171

Subject to clause 24 3, on the expiry of the Secunty Penod (but not otherwise), the Lender
shall, at the request and cost of the Assignor, take whatever action 15 necessary to
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1711 release the Secured Assets from the security constifuted by this deed, and

1712  reassign the Secured Assets to the Assignor

18 Assignment and transfer
181  Assignment by Lender
1811 At any time, without the consent of the Assignor, the Lender may assign or transfer
any or all of its nghts and obligations under this deed
1812 The Lender may disclose to any actual or proposed assignor or fransferee any
information In its possession that relates {o the Assignor, the Secured Assets and
this deed that the Lender considers appropriate
182  Assignment by Assignor
The Assignor may not assign any of its nghis, ar transfer any of its rights or obligations, under
this deed
19 Set-off
191  Lender's right of set-off
The Lender may at any time set off any liability of the Assignor to the Lender against any
liability of the Lender to the Assignor, whether either liability 1 present or fulure, liquidated or
unhquidated, and whether or not either liabiity anses under this deed If the liabilities to be set
off are expressed In different currencies, the Lender may convert etther hability at a market
rate of exchange for the purpose of set-off Any exercise by the Lender of its nghts under this
clause 19 shall not imit or affect any other nghis or remedies availlable to it under this deed or
otherwise
182 No obligation to set off
The Lender 15 not obliged to exercise its nghts under clause 191 If, however, 1t does
exercise those rights it must promptly notify the Assignor of the set-off that has been made
193  Exclusion of Assignor's right of set-off
All payments made by the Assignor to the Lender under this deed shall be made without any
set-off, counterclaim, deduction or withholding (other than any deduction or withholding of tax
as required by law)
20. Amendments, walvers and consents
201 Amendments
No amendment of this deed shalt be effective unless it I1s in writing and sighed by, or on behalf
of, each party (or its authonsed representative)
202 Walvers and consents

2021 A wawver of any right or remedy under this deed or by law, or any consent given
under this deed, 1s only effective if given n writing by the waiving or consenting
party and shall not be deemed a wawer of any other breach or default It only
applies in the circumstances for which it 1s given and shall not prevent the party
giving it from subsequently relying on the relevant proviston

2022 A falure to exercise, or a delay in exercising, any right or remedy provided under
this deed or by law shall not constitule a waiver of that or any other nght or remedy,
prevent or restrict any further exercise of that or any other nght or remedy or
constitute an election to affirm this deed No single or partial exercise of any right or
remedy provided under this deed or by law shall prevent or restrict the further
exercise of that or any other nght or remedy No election to affirm this deed by the
Lender shall be effective unless it 1s in writing
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Rights and remedies

The nghts and remedies provided under this deed are cumulative and are in addition to, and
not exclusive of, any rights and remedtes provided by law

Severance

211

22

Severance

If any provision (or part of a provision) of this deed s or becomes mvald, illegaf or
unenforceable, it shall be deemed modified to the mimmum extent necessary to make it vald,
legal and enforceable If such modification i1s not possible, the relevant provision {or part of a
proviston) shall be deemed deleted Any modification to or defetion of a prowision {or part of a
provision) under this clause shall not affect the legality, validity and enforceability of the rest of
this deed

Counterparts

221

23.

Counterparts

2211 This deed may be executed and delivered in any number of counterparts, each of
which 15 an onginal and which togather have the same effect as if each party had
signed the same document

2212 No counterpart shall be effective until each party has executed and dehvered at
least cne counterpart

Third party nghts

231

24,

Third party rights

2311 Except as expressly provided in clause 14 2, a person who s not a parly to this
deed (other than a permitted successor or assign, any Recewver or any Delegate)
has no night under the Contracts (Rights of Third Parties) Act 1999 to enforce or to
enjoy the benefit of any term of this deed This does not affect any night or remedy
of a third party which exists, or 1s available, apart from that Act

2312 The nghts of the parties to rescind or agree any amendment or waiver under this
deed are not subject to the consent of any other person

Further provisions

241

242

243

Independent security

The security constituted by this deed shall be in addition to, and independent of, any other
securdy or guarantee that the Lender may hold for any of the Secured Liabiliies at any ttme
No prior security held by the Lender over the whole or any part of the Secured Assets shall
merge m the secunty created by this deed

Continuing security

The sscunty constituted by this deed shall remam in full force and effect as a continuing
secunty for the Secured Liabilitres, despite any seftlement of account, or intemmediate
payment, or other matter or thing, unless and until the Lender discharges this deed i wniting

Discharge conditional

Any release, discharge or setllement between the Assignor and the Lender shall be deemed
conditional on no payment or securnty received by the Lender in respect of the Secured
Liabilhies being avoided, reduced or ordered to be refunded pursuant to any law relating to
insalvency, bankruptcy, winding up, admunistration, receivership or otherwise Despite any
such release, discharge or settlsment.

2431 the Lender or iis nominee may retain this deed and the secunly created by or
pursuant to it, Including all certificates and documents relating to the whole or any
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part of the Secured Assets, for any penod that the Lender deems necessary to
provide the Lender with secunty agamnst any such avoidance, reduction or order for
refund, and

2432  the Lender may recover the value or amount of such securty or payment from the
Assignor subsequently as if the release, discharge or settlement had not occurred

244  Certificates
A certrficate or determination by the Lender as to any amount for the time being due to it from
the Assignhor under the Facility Agreement shall be, in the absence of any marufest error,
conclusive evidence of the amount due
245 Consolidation
The restriction on the right of consolidation contamed In section 93 of the LPA 1925 shall not
apply to this deed
25 Notices
251  Delivery
Each notice or other communication required to be given under or tn connection with this
deed shall be
2511  inwntng,
2512 delivered by hand, by pre-paid firstclass post or other next working day delivery
service or sent by fax, and
2513 sentto
()] the Assignor at 3%° Floor, Sterling House, Langston Road, Loughton
Essex, 1G10 3TS
Fax such fax number as shall have been notified by the Assignor
to the Lender from time to time:
() the Lender at
2 Gresham Street, London EC2V 7QP, United Kingdom
Fax +44 (0) 20 7587 4441
Ref Cygnetl
() the refevant Counterparty at its principal place of businass, the details of
which are provided in Schedule 1,
or to any other address or fax number as is notified in writing by one party to the other from
time to time
252 Receipt by Asslgnor

Any notice or other communtcation that the Lender gives to the Assignor shall be deemed to
have been received

2521 f dekvered by hand, at the time it 15 left at the relevant address,

2522 f posted by pre-paid first class post or other next working day delivery service, on
the second Business Day after posting, and

2523 f sent by fax, when received in legible form

A notice or other communication given as described in clause252 1 orclause 2523 on a
day that 1s not a Business Day, or after normal business hours, in the place it I1s received,
shall be deemead to have been receved on the next Business Day
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Receipt by Lender

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

Service of proceedings

This clause 25 does not apply to the service of any proceedings or other documents in any
legal action or, where applicable, any arbitration or other method of dispute resolution

No notice by email

A notice or other communication given under or In connection with this deed 1s not valid if sent
by email

Governing law and jurisdiction

261

262

263

Governing law

This deed and any dispute or claim ansing out of or in connection with it or its subject matter
or formation {ncluding non-contractual disputes or claims) shall be governed by and
construed in accordance with the law of England and Wales

Jurisdiction

Each party irrevocably agree that, subject as provided below, the courts of England and
Wales shall have exclusive jurnisdiction to settle any dispute or claim that anses out of or in
connection with this deed or its subject matter or formation (including non-contractual
disputes or clams) Nothing in this clause shall imit the nght of the Lender to take
proceedings against the Assignor in any other court of competent junsdichion, nor shali the
taking of proceedings in any one or more jurnisdictions preclude the taking of proceedings in
any other jurisdictions, whether concurrently or not, to the extent permitted by the iaw of such

other junisdiction
Other service

The Assignor Irrevocably consents 1o any process in any proceedings under clause 26 2
being served on tt In accordance with the provisions of this deed relating to service of notrces
Nothing contained In this deed shall affect the nght to serve process in any other manner
permitted by law

This document has been executed as a deed and is deiivered and takes effect on the date stated at
the begmning of it

0885 222 25464958 2 LIE Execution Version




19

SCHEDULE 1
RELEVANT AGREEMENT

Building contract dated 1 June 2015 between Cygnet Street Developments Lirmted and Galhard
Construction Limited (as contractor) with company number 035156120 and having Its registered office
at 3" Floor, Sterling House, Langston Road, Loughton, IG10 3TS
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SCHEDULE 2
NOTICE AND ACKNOWLEDGEMENT OF ASSIGNMENT OF RELEVANT AGREEMENT

Part 1
Form of notice of assignment

{On the letterhead of the Assignor]
[NAME OF COUNTERPARTY]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]
[DATE]
Dear Sirs

Secunty assignment (“Assignment”) dated [DATE] 2015 between Cygnet Street Developments
Limited and Investec Bank plc

We refer to the bullding contract dated | ] (‘Contract")

This letter constitutes notice to you that under the Assignment [(a copy of which is attached)] we have
assigned to Investec Bank ple {"Lender*), by way of secunty, all our nghts, title and interest and
benefit in and to the Contract

We irrevocably mstruct and authorise you to

1 Comply with the terms of any written instruchons received by you from the Lender relating to
the Contract, without notice or reference to, or further authonty from, us and without engquiring
as to the justification or the validity of those instructions

2 Hold all sums from time to time due and payable by you to us under the Contract to the order
of the Lender

3 Pay, or release, all menies to which we are entitied under the Contract to the Lender, or to
stch persons as the Lender may direct

4 Disclose information in relation o the Contract to the Lender on request by the Lender

Netther the Assignment nor this notice releases, discharges or otherwise affecls your liability and
obligations In respect of the Contract

Subject to the foregoing, you may continue to deal with us n relation to the Contract untif you receive
written notice to the contrary from the Lender Thereafter, we will cease to have any nght to deal with
you in relation to the Contract and you must deal only with the Lender

Please note that we have agreed that we will not amend or waive any provision of or terminate the
Contract without the prior wntten consent of the Lender

The nstructions in this notice may only be revoked or amended with the prior wntten consent of the
Lender

Please confirm that you agree to the terms of this notice, and to act in accordance with its provisions,
by sending the attached acknowledgement to the Lender at 2 Gresham Street, London EC2V 7QP,
United Kingdom (Attenfion Structured Property Finance), with a copy to us

This notice, and any dispute or claim ansing out of or in connection with 1t or its subject matter or
formation (including non-contractual disputes or clams), shall be governed by and construed In
accordance with the faw of England and Wales

Yours farthfully,

CYGNET STREET DEVELOPMENTS LIMITED
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Part 2
Form of acknowledgement of assignment

[On the leiferhead of the Counterpariy}
[NAME OF LENDER]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]
[DATE]
Dear Sirs

Secunty assignment (“Assighment”} dated [DATE] 2015 between Cygnet Street Developments
Limited and Investec Bank plc

We confirm receipt from Cygnet Street Developments Limited (*Assignor’) of a notice (*Notice™
dated [DATE] of an assignment, by way of secunty, of all the Assignor's nghts under [DESCRIBE
RELEVANT AGREEMENT] ("Contract”)

Terms defined in the Notice shall have the same meaning when used in this acknewledgement

We confirm that

1 We accept the instructions and authensations contained in the Notice and agree to comply
with the Notice

2 There has been no amendment, waiver or reiease of any nghts or interests i the Coniract
since tha date of the Contract

3 We will not cancel, avoud, release or otherwise allow the Contract to lapse without gving the
Lender at least 30 days' prior written notice

4 We have not, as at the date of this acknowledgement, received notice that the Assignor has
assigned its nghts under the Conlract to a third party, or created any other mierest {whether
by way of secunty or otherwise) in the Contract in favour of a third party

The Lender will not m any circumstances have any hability in relation to the Contract

8 The Contract shall not be rendered void, voidable or unenforceable by reason of any non-
disclosure by the Lender

This letter, and any dispute or claim arising out of or In connection with It or its subject matter or
formation (including non-contractual disputes or claims), shall be governed by and construed in
accordance with the law of England and Wales

Yours faithfully,

[COUNTERPARTY]

10695 222 25454958 2 LIE Execufon Verston




22

EXECUTION

The Assignor

Dirgetor/Witness

FulName <, ¢ __ . FultName "D Sl e

A Witness only
Address ot _\,\c_l L’a Lrn._..

Occupation Q Oen %@p{ \Qj -

The Lender

EXECUTED and DELIVERED by

INVESTEC BANK PLC

acting by its duly appointed authonsed signatories
under a power of attorney dated 4 June 2013

as follows

Witness
B Qe 1 Cibees
Witness Name Withess Name
investec Bank pic
Witness Addresgwesmc Bank plc Witness Address 2 Gresham Streel
Gresham Street London EC2VY 7GP

London EC2V 7qp

IMPORTANT NOTICE - WE RECOMMEND THAT YOU CONSULT YOUR SOLICITOR OR OTHER
INDEPENDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMENT

10695 222 25464958 2 LIE Execution Verslon




