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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11263206

Charge code: 1126 3206 0006

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 27th January 2023 and created by BOMBAY
DEVELOPMENT LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 1st February 2023 .

Given at Companies House, Cardiff on 2nd February 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is dated 21 ‘T’:Eﬂmi&fg 003 2022

Parties

{1y the Borrower referred (o in Schadule 1Part 3 (Borrower).

(&) GREYMAX CAPITAL LTD (Company Number 13128088 whose registered office is
al 325-227 Oldfield Lane North, Greenford, Middiesex, United Kingdom UBE 0FX and
of The Sorting Office, 22 St Georges Road, London NW11 OLR (Lender).

Background

{A) The Lender has agreed, under the Facllity Letter, to provide the Borrower with loan
facilties on a secured basis,

{E) The Borrower owns the Properly,

{2} Linder this deed, the Borrower providss sscurfly to the Lender for the loan facilities
made or 0 be made available under the Facility Letter.

Agresd terms
1 Definitions and interpretation
11 Definitions
Thie following definitions apply in this deed:

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

Charged Assel: gll the assets, property and undsriaking for the time being sublect to
any Security created by this deed {(and references to the Charged Asseis shall
includs referances 1o any part of it).

Delegate: any parson appointed by the Lender or any Receiver under clause 13 and
any person appointed as attorney of the Lender, Receiver or Delegate.

Environment: the natural and man-made environment including all or any of the
following media, namely air, water and land {including air within buildings and other
natural or man-made struclures above or below the ground) and any living organisms
(including man) or systems supported by those media.

Environmenial Law: all applicable laws, statutes, regulations, secondary legislation,
bye-laws, common law, directives, freaties and other measures, judgments and
decisions of any court or tribunal, codes of practice and guidance notes in 50 far as
they relate to or apply o the Environment,

Environmental Licence: any suthorisation, permit or licence necessary under
Environmental Law in respect of any of the Charged Assets.

Event of Defaull: has the meaning given o that expression In paragraph 14 of the
Facitity Letter.

Facility Letter: means the facllity istter set out in Schedule 1 Part 2 of this Deed



1.2

insurance Polloy: sach contragt and policy of insurance effected or maintained by
the Borrower from time {o time relating to the Property.

LPA 1928 the Law of Property Act 1825,

Permitted Security: the charge dated 4 QOctober 2018 iy favour of 3.8.L. Investment
Limited and regisierad against each Property.

Froperty: the freshold properties in Schedule 1Part 1.

Receiver: o recelver or recelver and manager appointed by the Lender under clause
11

Secured Liabilitles: all present and future obligations and liabililies of the Bomrower
o the Lander, whether actual or contingent and whether owad joindly or severally, as
principal or surety or in any other capacity, undsr or in connection with the Facility
Letier or any varigtion o the Facility Letler agreed in writing by the Lender or this
deed {including, without limitation, those arising under clause 25.3.2), iogether with
all interest (neluding, without imitation, default interest) acoruing in respect of those
monies, obligations or Habilities.

Security: any morigage, charge {(whaether fixed or floating, legal or eguitable),
pledge, llen, assignment by way of secunity or other secunty interest secwring any
obligation of any person, or any other agreement or arrangement having a similar
affect.

Becurity Period: the period starting on the date of this deed and ending on the date
on which the Lender is satisfied that all the Secured Liabililies have been
unconditionally and irrevocably paid and discharged in full and no further Secured
Liabilities are capable of being cutstanding.

Waluation: any valuation relating to the Properly supplisd o the Lender by the
Borrower {or on its behali,

VAT value added tax or any squivalent lax chargeable In the UK or slsewhere,
Interpretation
in this dead:

1.2, cluse, Schedule and paragraph headings shall not affect the inlerpretation of
this desd;

1.2.2 a reference fo 8 person shall include a reference to an individual, firm,
company, corporation,  partnership,  unincorporated  body  of  persons,
goverriment, state or agancy of a state or any association, trust, joint venture
or consortiurn (whether or not having separate legal personality);

1.2.3  unless the context otherwise requires, words in the singular shail include the
plural and in the plural shall include the singutan

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



1.3

1.2.5

126

127

1.2.8

1.2.9

1.2.10

1.2.11

1.2.12

1.2.13

1214

1.2.18

1.2.18

1217

1.2.18

a reference to a parly shall include that parly's successors, permitted assigns
and permitied transferees and this deed shall be binding on, and enure to the
benefit of, the parlies to this deed and their respective personal
represantatives, successors, permilied assigns and permitted transforcas:

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

a reference o a sialute or statutory provision shall include all subordinate
iegisiation made from time {0 time under that statule or statutory provision:

a reference o writing or written excludes fax and email;

an obligation on a party not o do something includes an obligation not o
allow that thing to be done;

a reference o this deed (or any provision of i) or fo any other agreement or
document referred o In this deed is a reference o this deed, that provision or
such other agreement or dooument as amended {in each case, other than in
treach of the provisions of this deed) from time o timse;

unless the context otherwise reguires, a reference to a clause or Schedule is
to & clause of, or Schedule to, this deed and a reference o a paragraph is o
a paragraph of the relevant SBchedule;

any words following the terms including, include, in particular, for example
of any similar expression shall be constroed as llustrative and shall not limit
the sense of the words, description, definition, phrase or term oreceding those
terms;

a reference fo an amendment includes a novation, re-enactment, supplement
or varigtion (and amend and amended shall be construed accordingly);

a reference o assets includes present and fulure properties, undertakings,
revenues, rights and benefits of every description;

a refarence o an avthorisation includes an approval, authorisation, consent,
axemption, filing, llcence, notarsation, registration and resolution;

alrefﬁﬁrenc@ to continuing in relation o an Event of Defaulf means an Event
of Default that has not been waived;

a reference o determines or determined means, unless the contrary is
indicated, a determination made at the absolute discretion of the person
raking it and

a reference o a reguilation includes any regulation, e, official directive,
request or guideline (whether or not having the force of law) of any
governmental, inter-governmental or supranational body, agency, department
or regulatory, self-regulatory or other authority or organisation.

Llawhack

If the Lender considers thal an amount paid by the Bomrower in respect of the
Secured Liabilities is capable of being avoided or otherwise sel aside on the



1.4

1.5

1.6

1.7

3.1

liquidation or administration of the Borrower or otherwise, then that amount shall not
be considered 1o have been irrevocably paid for the: purposes of this deed.

Mature of security over real properniy

Araeference in this desd to a charge or mortgage of or over the Properly includes:

141 ail buildings and fixiures and fittings {including trade and lenant's dures and
fittings) and fixed plant and machinery that are situated on or form part of the

Property at any time;

1.4.2 the procesds of the sale of any part of the Property and any other monies
pald or payable in respect of or In connaction with the Properly;

14.3 the benefit of any covenants for title given, or entered into, by any
pradecessor in fitle of the Borrower in respect of the Property, and any
monias paid or payable in respact of those covenants; and

1.4.4 gl rights under any licence, agreement for sale or agreement for lease in
raspact of the Properiy.

Law of Property (Miscellaneous Provisions) Act 18835

For the purposes of section 2 of the Law of Property {Miscellaneous Provisions) Act
1989, the terms of the Facillly Latter and of any side letlers balween any partles in
redation o the Facliity Letter arg incomoraied info this deed

Parpetuity peviod

if the rule against perpetuities applies o any trust created by this deed, the perpetuity
pariod shall be 125 vears (as specified by section 5(1) of the Perpetuities and
Accurnulations Act 2009,

Bchedules

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

Covenant to pay

The Borrowser shall, on demand, pay to the Lender and discharge the Secured
Liabilites when they bacome due.

Grant of security
Legal mortgage and fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the
Barrower with full title guarantes charges to the Lender

311 by way of a first legal mortgage, the Property; and
3.1.2 by way of a first fod charge:!

{a) all s rights in each Insurance Polioy, including all claims, the
proceeds of all claims and all retums of premiums in connaciion with



3.2

4.2

4.3

sach Insurance Folicy and the benefit of any guarantee or security o
the extent not effectively assigned under clause 3.2;

(b} the benefit of all other contracts, guaraniess appoiniments and
warranties relating to the Charged Assels and other documents o
which the Borrower is a2 party or which are in its favour or of which it
has the benefit relaling to any letling, development, sale, purchass,
use or the operation of the Charged Assets or otherwise relating fo the
Charged Assets {including, in each case, bul without Himitation, the
right fo demand and receive all monies whatever pavable {o or for s
benefit under or arising from any of them, all remedies provided for in
any of them or available at law or in equity in relation to any of them,
the right to compel performance of any of them and alt other rights,
interests and benefits whatever accruing to or for its benefit ansing
from any of them); and

{) all licences, consents and authorisations (statutory or otherwize) held
or required In connection with its business carried on gt the Property
or the use of any Charged Assel, and all rights in connection with
tharn.

Assignment

As a continuing security for the payment and discharge of the Secured Ligbililies, the
Borrower with full tifle guaraniee assigns to the Lender absolutely, sublect to a
orovise for reassignment on revocable discharge in full of the Securad Lisbilitles all
its rights in each Insurance Policy, Including all claims, the proceads of all clalms and
all returns of premiums in connaclion with each insurance Policy; provided that
nothing in this clause 3.2 shall constitute the Lender as morlgagee in possession.

Perfection of security
Registration of legal mortgage &t the Land Registry

The Borrower consenis o an application bsing made by the Lender to the Land
Registrar for the following resiriction in Form P o be registered against its title to the
Property:

"o disposition of the registered esiagte by the proprietor of the registered estate, or
by the proprietor of any registersd charge, not being a charge registered before the
eniry of this restriction, is to be registered without a written consent signed by the
proprietor for the time being of the charge dated [the dafe of this deed] in favour of
Greymay Capital Lid referred to in the charges register”

Further advances

The Lender covenants with the Borrower that i shall perform its obligations to make
advances under the Facility Letter (including anv obligation fo make available further
advances).

First registration

If the iitle to the Property is not regisiered at the Land Registry, the Borrower shall
ensure that no person {other than ifselfy shall be registered under the Land



4.4

£.1

5.2

5.1

827

Registration Act 2002 as the proprietor of all or any part of the Property, without the
prioe written consent of the Lender.

Cautions against first registration and notices

Whather or not fitle 10 the Property is registered at the Land Registry, if any caution
againgt first registralion or any notice (whether agreed or unilateral) s registered
against the Borrower's title to the Property, the Borrower shall immediately provide
the Lender with full particulars of the circumstances relating to such caution or notice.
if such caution or notice was registered to protect & purported interest the creation of
which is not permitted under this deed, the Borrower shall immediately, and at is
own expense, take such steps as the Lender may require to ensure that the caution
of notice, as applicable, is withdrawn or cancelled.

Lizbility of the Borrowser
Liability not discharged

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

51.1  any security, guarantes, indemnily, remedy or other rght held by, or available
to, the Lender that is, or becomes, wholly or partislly Hlegal, void or
unenforceable on any ground;

51.2 the Lender renewing, determining, varying or increasing any facility or other
fransaction in any manner or concurring in, accepling or varving any
compromise, arangementi or setfiement, or omitting o daim or enforce
payment from any other person; or

51.3 any other act or omission that, but for this clause 5.1, might have discharged,
or otherwise prejudiced or affectad, the liability of the Borrower.

Immediate recourse

The Borrower waives any right it may have o require the Lender to enforce any
security or other right, or ¢laim any payment from, or otherwise proceed against, any
othar parson before enforcing this dead against the Borrower.

Hepresentations and warranties

Times for making representations and warranties

The Bomowsr makes the represenigtions and warranties set oul in this clause 6
the Lender on the date of this deed and the representalions and warraniies sre
desmed to be repeated on sach day of the Security Period with reference to the facts
ang circurnstances existing at the time of repetition.

Ownership of Charged Assels

The Borrower is the sole legal and beneficial owner of the Charged Assets and has
good, valid and marketable title {o the Property.



6.3

6.4

85

548

67

6.8

89

&.10

5.11

No Beourity

The Charged Assels are free from any Security other than the Permitted Security and
the Becurily created by this daed,

No adverse clalms

The Borrower has not received, or acknowledged notice of, any adverse claim by any
parson in respect of the Charged Assels or any interast in them.

Mo adverse covenants

There are no covenanis, agreements, reservations, conditions, interests, rights or
other matters whatever that materially and adversely affect the Charged Assets.

ko breach of laws

There is no breach of any law or reguiation that materially and adversely affects the
Charged Assets save for any breach that the Lender is made aware of prior to the
antering into of this deed.

Mo interference in enjoyment

Mo facility necessary for the enjoyment and use of the Charged Assels is subject fo
terms entiliing any person te terminate or curtall its use.

Mo overriding interests

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

Mo prohibitions or breaches

There is no prohibifion on the Borrower assigning its rights in any of the Charged
Assets referred to In clause 3.2 gnd the enfry into of this deed by the Borrower does
not, and will nol, constitute 2 breach of any policy, agreement, document, instrument
or obligation binding on the Borrower or iis assels,

Environmental compliance

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

information for Yaluations

E.11.1 All written information supplied by the Bormowsr or on iis behalf for the
purpese of each Valuation was true and accurate in all material respects at its
date or at the date {if any) on which it was stated to be given.

6.11.2 The information referred o in clause 8.11.1 was, at its date or at the date (if
any) on which it was stated {o be given, complete and the Borrower did not
omit to supply any information that, if disclosed, would adversely affect the
Valuation.



512

5,13

7.1

7.2

£.11.3 In the case of the frst Valuation only, nothing has ocourred since the date e
information referred to in clause 8111 was supplied and the date of this desd
that would adversely affect such Valuation .

Avoidance of security

No Security expressed to be created under this deed is lisble to be avoided, or
otharwise set aside, on the liguidation or administration of the Borrower or otherwise,

Enforceable security

This desd constituies and will constitute the legal, valid, binding and enforceabls
obfigations of the Borrowsr and is, and will continue to be, effective security over all
and every parnt of the Charged Assels in accordance with its lerms,

General covenanis
Nagative pledge and disposal restrictions

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

711 vreate, purport fo create or permit to subsist any Security on, or in relafion to,
any Charged Asset other than any Security cresfed by this deed or any
Permitted Security;

7.1.2  sell, assign, transfer, part with possession of, or otherwise dispose of in any
manner {or purport to do se), all or any part of, or any interest in, the Charged
Assels; of

743 create or grant (or purport o create or grant) any interest in the Charged
Assets in favouwr of a third party.

Fragservation of Charged Assels

The Borrower shall not do, or permit io be done, any act or thing that would or might
depreciate, [sopardise or otherwise prejudice the security held by the Lender or
materially diminish the value of any of the Charged Assets or the effectiveness of the
security created by this deed.

Complance with laws and regulations

7.3.1 The Borrower shall not, without the Lender's prior written congent, use or
permit the Charged Assels fo be used in any way contrary (o Bw,

7.3.¢2 The Borrowsr shall

{a} comply with the reguirements of any law or regulation relating to or
affecting the Charged Assets or the use of them or any part of them;

by ohtgin, and prompily renew from fime (o time, and comply with the
torma of all authorisations that are required in connection with the
Charged Assels or thelr use or that are necessary o preserve,
maintain or renew any Charged Assel; and



7.4

7.5

7.5

7.7

7.8

7.8

(&) promptly effect any maintenance, rmodifications, altecations or repairs
that are required by any law or regulation to be effected on or in
connection with the Charged Assets.

Enforcement of righils

The Borrower shall use s best endeavours o

7417 procurs the prompt observance and performance by the relevant counterparty
1o any agreement or arangement with the Borrower and forming part of the
Charged Assels of the covenants and other obligations imposed on such

counterparty; and

742 enforce any rghts and institute, continue or defend any proceedings relaling
fo any of the Charged Assels that the Lender may require from time {o time.

MNotive of misrepresentation and breach

The Borrower shall, promplly on becoming aware of any of the same, notify the
Lender inwriting of.

.54 any representation or warranty set ocul In this deed that s incomrect or
misleading in any malerial respect when mads or deemed o be repealed;
and

7.52 any breach of any covenant set out in this deed.

Title documents

The Borrower shall, on the execution of this deed, deposit with the Lender and the
Lender shall, for the duration of this deed, be enfifled to hold all deeds and
documents of tle relating to the Charged Assels that are in the possession o control
of the Borrower (and if thess are not within the possession or conlrol of the Borrower,
the Borrower underiakes to oblain possession of ail these deeds and documents of
fitle} and each Insurance Policy,

Motices to be given by the Borrower

The Borrower shall give notice fo the relevani insurers of the assignment of the
Borrower's rights and interest in and under each Insurance Policy (including the
proceeds of any claims under that Insurance Policy) and procure fthat each
addressee of such nolice promptly provides an acknowledgement of that notioe to
the Lender. Properly covenants

Repair and maintenance

The Borrower shall keep all premises, and fixtures and filings on the Properly, in
good and substantial repair and condition

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

(&) pull down or remove the whole or any part of any building forming part
of the Froperty nor permit the same [o ooour; or

10



7.10

741

(b} make or permit {0 be made any material alierations o the Property or
sever of remove, or permit o be severed or removed, any of its
fixtures or fitings (except to make any necassary repairs ofr renew or
replace the same in accordance with clause 7.8).

7.6.2 The Borrower shall promptly give notice to the Lender if the premises or
fixtures or fitlings forming part of the Property are destroyed or damaged.

Development restrictions
The Borrower shall not, without the prior writien consent of the Lender:

7.10.1 make or, in so far as it is able, permit others 10 make any application for
planning permission or devalopment consent in respect of the Property; or

7.10.2 carry out, or permit or suffer fo be carried out, on the Property any
development {as defined in each of the Town and Country Planning Act 1990
and the Planning Act 2008) or change or permit, or suffer to be changad, the
use of the Property.

Insurance
7.11.1 The Borrower shall insure and keep insurad the Charged Assels against

(a) loss or damage by fire or terrorist acts, including any third-party
liability arising from such acts;

{m other risks, perils and contingencies that would be insured against by
reasonably prudent persons carrying on the same class of business
as the Borrower; and

{c) any other risk, perils and contingencies as the Lender may reasonably
reguire.

7.11.2 Any such insurance must be with an insurance company or underwriiers, and
on such terms, as are reasonably acceptable to the Lender and must include
oroperty owners' public liability and third party Hability insurance and be for
not less than the replacement value of the relevant Charged Assel (meaning,
in the casé of any premises on the Property, the total cost of entirely
rebuilding, reinstating or replacing the premises in the eveni of their being
destroyed, fogether with architects’, surveyors’, engineers’ and other
professional fees and charges for shoring or propping up, demolition, site
clearance and reinstatement with adeguate allowance for inflation) and loss of
renis payable by the tenants or other occupiers of the Property for a peried of
at least three years, including provision for increases in rent during the period
of insurance.

7.11.3 The Borrower shall, If requastied by the Lender, produce 1o the Lender gach
policy, certificate or cover note relating o any insurance required by clause
7.11.1 {or where, in the case of any leasehold property, that insurance is
effected by the landiord, such evidence of insurance as the Borrower is
entitted to obtain from the landiord under the terms of the relevant lease).

7.11.4 The Borrower shall, if requestad by the Lender, procure that a note of the
Lender's inferest is endorsed on each Insurance Policy {other than pubiic

11



712

713

7.14

7.15

liability and third party liability insurances) effected or maintained by it or any
person on Hs behall in accordance with clause 7711 but without the Lender
having any hability Tor any premium In relation to Those Insurance Policles
unfess it has expressly and specifically requesied to be made liable in respect
of any increase in premium or unpaid premium in respect of any Insurance
Folicy.

7.11.5 Where usual properly insurance is unevailable due to development works
taking piace, the Borrowsr must ensurs that there Is relevand contractors all
risk insyrance andfor public liabilily insurance in place.

insurance premiums
The Borrower shail

7.12.1 promptly pay il premiums it respact of each Insurance Policy required by
clause 7.11.1and do all ather things necessary fo keep that policy in full force
and effect, and

7422 {if the Lender so requires) give fo the Lender copies of the receipts for all
premiums and other payments necessary for effacting and keeping up each
Insurance Policy required by clause 7.11.1 {or where, in the case of leasehold
property, insurance is effected by the landlord, such evidencs of the payment
of premiums as the Borower is entitied o obtain from the landiord under the
terms of the relevant leases).

Mo invatidation of Insuwrance

The Borrower shall not do or omit to do, or permit o be done or omitted, any ast or

thing that may invalidate or otherwise prejudice any Insurance Folicy required by

clause 7.11.1.

Proceeds from Insurance Paolicies

Unless the Permited Seourty is still oudstanding, all monies payable under any

Insurance Folicy required by clause 7.11.1 shall (whether or not the security

constituted by this deed has become enforceable):

7.14.1 be paid immediataly to the Lender,

7.14.2 if they are not paid directly to the Lender by the insurers, be held, pending
such payment, by the Borrower as trusies of the same for the benefit of the
Lender, and

7.14.3 at the oplion of the Lender, be applied in making good or recouping
expendifure in respect of the loss or damage Tor which those monies are
received or in, or Iowards, discharge or reduction of the Secured Lisbilities

Leases and licences affecting the Property

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

7.15.1 grant any licence ortenancy affecting the whole or any part of the Property, or

exercise the statutory powers of leasing or of accepting surrenders under
section 899 or section 100 of the LPA 18285 (or agree to grant any such licence

12



7.16

717

7.18

7.18

o ienancy, of agree o sxercise the slatulory powers of leasing or of
accepting surrenders under section 88 or section 100 of the LPA 1825},

7.18.2 in any other way dispose of, socept the surmender of, surrendsr or creale any
legal or equitable estate or interest In the whole or any part of the Property (or
agree o disposa of, accept the surender of, surrender or create any legal or
equitable esiale or Interest in the whole or any part of the Property);

7183 lel any person indo coocupation, or share oocupation, of the whole or any part
of the Properiy; or

7.15.4 grant any consent or licence under any lease or licence affecting the
Froperty.

ko restrictive obligations

The Borrowsr shall nol, without the prior written consent of the Lender, erder inlo any
orerous or resirictive obligations affecting the whole or any part of the Properly or
cregie or permil in arise any overiding inferest, easement or right whatever in or
over the whole or any part of the Property.

Fronvistary righis

The Borrowsr shall procure that no person shall become entitled o assert any
propristary or other like right or interest over the whole or any part of the Property,
withoul the prior writien consent of the Lender.

Compliance with and enforcement of covenants
The Borrower shall:

7481 observe and perform all covenants, stipulations and condilions to which the
Property, or the use of it, is or may be subject and (it the Lender 30 reguires)
produce to the Lender evidence sufficlent o salisfy the Lender that thoss
covenanis, slipulations and condifions have been observed and performed;
and

7182 diligently enforce all covenants, stipulations and conditions benefiting the
Property and shall not (and shall not agree to) waive, releass or vary any of
the same,

Motices or claims relating to the Property
7481 The Borrower shall

{=) give full partictlars to the Lender of any nolice, order, direction,
dasignation, resoluticn, application, reauirement or proposal given or
made by any public or local body or authority {a Notice) that
specifically applies o the Properly, or 0 the locality In which it is
stiuated, within seven days after becoming aware of the relevant
Notics: and

(b} (if the Lender so requires) immediatsly, and at the cost of the
Borrower, take all reasonable and necessary steps o comply with any

13



7.20

7.21

7.22

7.23

7.24

8.1

Notice, and make, or join with the Lender in making, any objections or
represeniations in respect of that Notice that the Lender thinks fit.

7.19.2 The Borrower shall give full particulars 1o the Lender of any claim, notice or
other communication served on i in respect of any modification, suspension
or revocation of any Environmental Licence or any alleged breach of any
Ervironmental Law, in each case relating to the Property.

Payment of rent and outgoings

The Borrower shail:

7.20.1 where the Property, or part of if, is held under a lease, duly and punctually
pay all rents due from time to time; and

7.20.2 pay (or procure payment of the same) when due all charges, rates, taxes,
duties, assessments and other ouigoings relating to or imposed on the
Froperty or on iis cocupier.

Envirorsment

The Borrower shall in respect of the Property:

7210 comply in all material respects with all the reguirements of Environmental
Law, ang

7.21.2 oblain and comply in all material respects with all Environmental Licences.
Conduct of business on Property

The Borrower shall carry on ils trade and business on those paris (if any) of the
Proparby as are used for the purposes of frade o business in accordance with the
standards of good management from time ¢ time current in such frade or business,

ingpection

The Borrower shall permit the Lender, any Receiver and any person appointed by
either of them to enter on and inspect the Property on reascenable prior nofice.

VAT opltion o tax
The Borrower shall not, without the prior written consent of the Lendern;
7.24.1 exercise any VAT oplion 1o {ax in relation to the Froperty; or

7.24.2 revoke any VAT oplion o lax exercised, and disclosed to the Lender in
writing, before the date of this desd.

Powers of the Lender
Fower to remedy

8.1.1 The Lender shall be entitled (but shall not be obliged) io remedy, at any tims,
a breach by the Borrower of any of its obligations conlained in this deed.

14



8.2

8.3

8.4

8.5

8.1.2 The Borrower irrevocably authorises the Lender and its agents to do all things
that are necessary or desirable for that purpose.

8.1.3 Any monies expended by the Lender in remedying & breach by the Borrower
of its obligations containad in this deed shall be reimbursed by the Borrower
to the Landsr on a full indemnity basis and shall carry interest in accordancs
with clause 151

814 In remedying any brezsch in accordancs with this clause 8.1, the Lender, jis
agents and thelr respactive officers, agents and emplovess shall be entitlad to
enter onto the Property and to teke any action as the Lender may reasonably
consider necessary or desirable including, without bmitation, carrying out any
repairs, other works or development.

Exercise of rights

The rights of the Lender under clause B.1 are without prejudice o any other rights of
the Lender under this deed. The exercise of any rights of the Lender under this deed
shall not make the Lender liable to account as a morlgages in possession.

Lender has Heceiver's powers

To the extent permitted by law, any righl, powsr or discretion conferred by this deed
{sither expressly or impliediy) or by law on & Receiver may, after the security
constituted by this deed has become enforceable, be exercised by the Lender In
relation {o any of the Charged Assets whether or not it has laken possession of any
Charged Assel and without first appoirding a FHeceiver or nodwithstanding the
appointment of g Hecelver,

Cooversion of currency

8.4.1 Forthe purpose of, or pending, the discharge of any of the Secured Liabilities,
the Lender may convert any monies received, recovered or realised by i
under this deed (including the procesds of any previous conversion under this
clause 8.4) from their exsting currencies of denomination inlo any other
currencies of denomination that the Lender may think fit

8.4.2 Any such convaersion shall be effected at the Lender's then prevailing spol
seliing rate of exchange for such other currency against the existing currency.

843 FEach reference in this clause 8.4 to a currency extends to funds of that
currency and, for the avoidance of doubt, funds of one currency may be
cotverted into different funds of the same currency.

Mew acocounts

851 If the Lender recsives, or is deemed o have received, nolice of any
subseguent Security or other interest, affecting all or part of the Charged
Assets, the Lender may open a new account for the Borrowsr in the Lender's
books. Without prejudice lo the Lender's right to combing accounts, no moneay
paid to the credit of the Borrowsr in any such new acoount shall be
appropriated fowards, or have the effect of discharging, any part of the
Secured Liabilities.
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8.6

8.1

02

10

10.1

0.2

852 I the Lender does not open a new actount immediately on receipt of the
nolice, or deemed notics, referaed (o in clause 8.8.1, then, unless the Lender
gives sxpress wrillen notice to the conbrary to the Borrower, sl paymaenis
made by the Borrower 1o the Lender shall be treated as having been credited
i a new sccount of the Borrower and not as having been applied in reduction
of the Secured Liabifiies, as from the time of receiot or deemed receipt of the
redevant notice by the Lender.

Indulgence

The Lender may, at its discretion, grant time or other indulgence, or make any other
arrangement, variation or release with any person not being a party 1o this desd
{whether or not any such person is joinily liable with the Borrower) in respect of any
of the Securad Liabilities or of any other security for them without prejudice sither to
this dead or to the liability of the Borrowsr for the Securad Liabilities.

When security becomes enforceabls

Secunty becomes enforceable on Event of Default

The securlly constituted by this desd shall become immediately enforcesbls IF an
Evert of Default oocurs,

Discretion

Afier the security constituted by this deed has become enforceable, the Lender may,
in its absolute discration, enforce all or any part of that security at the times, in the
manner and on the terms it thinks fit, and take possession of and hold or dispose of
all or any part of the Charged Assats.

Enforcement of security

Enforcement powers

10.1.1 For the purposss of all powers implied by statule, the Secured Liabilities are
deemed {0 have become due and payable on the date of this deed.

10.1.2 The power of sale and other powers conferred by section 101 of the LPA
1925 (as varied or exiended by this dead) shall be Immediately exercisable at
any time after the sscurlly constituted by this deed has bacome enforceable
under clause 8.1,

10.1.3 SBection 103 of the LPA 1825 does not apply o the security constitvied by this
deed.

Extansion of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on morigagess
under the LPA 19285 and by any other staiule are exended so as o authorise the
Lender and any Receiver, gl any Uime afler the securlty constituted by this deed has
become enforceabls, whether in its own nams orin that of the Borrower, {0

10.2.1 grant a lease or agresemernt for lease;

10.2.2 accept surrenders of leases; or
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10.3

104

105

108

10.2.3 grant any option in respect of the whole or any part of the Property with
whalever rights relating to other parts of i,

whether or not al 2 premium and condaining such covenanis on the part of the
Borowsr, and on such terms and condifions {including the payment of mongy {0 2
lssses o enam on a surrender), as the Lender or Receiver thinks At without the
nead fo comply with any of the restrictions imposed by sections 88 and 100 of the
LPA 1028

Redemption of prior Security

10.3.1 At any time after the securily constituted by this desd has becomes
enforceable, or after any powers conferred by any Security having priority 1o
this deed shall have become exercisabls, the Lender may.

(&) redeermn any prior Bsourily over any Charged Asset)

{in procure the transfer of that Securily 1o dself; and

{c) settle and pass the accounis of the holder of any prior Sscurily {(and
ary accounts so seltled and passed shall, in the absence of any
manifest error, be conclusive and binding on the Borrower).

10.3.2 The Borrower shall pay o the Lender immediately on demand all principal,
interest, costs, charges and expenses of, and incidenial to, any such
redemption or fransfer, and such amounts shall be secured by this deed as
part of the Secured Liabillliss.

Protection of third parties

No purchassr, morigagee or othar person dealing with the Lender, any Recsiver or
any Dalegate shall be concemed to enguira:

104,17 whether any of the Secured Lisbillies have become due o pavable, or
remain unpaid or undischargead;

10.4.2 whather any power the Lender, a Receiver or Delegsle s purmporting to
exarcise has become exercisable or ls belng properly exsrcisad; or

10.4.3 how any money pald to the Lender, any Recelver or any Delegate is to be
applisd.

Privileges

Fach Recelver and the Lender is eniitied to all the righis, powers, privileges and
immunities conferred by the LPA 1928 on morigagess and receivers,

Mo Hability as morigages In possassion

Meither the Lender nor any Recebver or Delegate shall be Hable, by resson of
arfaring nto possession of g Charged Assel or for any other reason, 1o account as
mortgagaes in possassion in respect of all or any of the Charged Assels, nor shall any
of them be liable for any loss on realisation of, or for any act, default or omission for
which a morigagee in possession might be liable,
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10.7

0.8

1

114

1.5

Relinguishing possession

If the Lender, any Recelver or Delegate enters Into or takes possession of a Charged
Asset, it or he/she may at any time relinguish possession.

Conclusive dischargs to purchasers

The receipt of the Lender, or any Receiver or Delegate shall be a conclusive
discharge o a purchaser and, n making any sale or other disposal of any of the
Charged Assets or in making any acguisifion 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 thinks fit

Recelvers
Appointment

Al any Ume after the securily constifuted by this deed has become enforceable, or at
the request of the Borrower, the Lender may, without further notice, appoint by way
of desd, or otherwise In writing, any one or more persons o be g Recelver of all or
any part of the Charged Assels,

Ramoval

The Lender may, without further notice (subject to section 458 of the Insolvency Act
1986), from Hme 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 Recelvar in
the place of any Receiver whose appointment may for any reason have terminaied.

Remuneration

The Lender may fix the remuneration of any Receiver appointed by it without the
regiriclions contained in section 109 of the LPA 19825 and the remuneration of the
Receiver shall be & debt secured by this deed, to the exient not otherwise
discharged.

Power of appointment additional to statutory powers

The power 1o appoint 2 Receiver conferrad by this deed shall be In addition to all
staiutory and other powers of the Lender under the Insolvency Act 18868, the LPA
1825 or otherwise, and shall be exercisable withoul the restriclions contained in
sactions 103 and 108 of the LPA 1925 or otherwiss.

FPower of appointment exercisabie desplite prior appeintments

The power 1o appoint & Recedver (whather conferred by this deed or by statute) shall
be, and ramain, exercisable by the Lender despile any prior appointment in respect
of all or any part of the Charged Assels.

Agent of the Borrower

Any Receiver appointed by the Lender under this deed shall be the agent of the
Borrower and the Borowsr shall be solely responsible for the contracis,

engagemenis, acts, omissions, defaulls, losses and remuneration of that Receiver
and for liabiliies incurred by that Receiver. The agency of each Receiver shall
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12

12.1

12.4

12.3

2.4

12.6

continue until the Borrowsr goes into lquidation and after that the Recelver shall act
as principal and shall not become the agent of the Lender.

Powers of Recelver
Powers additlonal to statutory powers

12.1.1 Any Receiver appoinied by the Lender under this deed shall, in addition to the
riohis, powers and discretions conferred on himdher by sistule, have the
rights, powears and discretions set out in clause 12.2 {0 clause 12200

12.1.2 A Receiver has all the rights, powers and discretions conferred on a receiver
{or & receiver andd manager) under the LPA 1825, and shall have those rights,
powers and discretions conferred on an administrative recelver under the
Insolvency Act 1986 whether helshe is an administrative receiver or nob.

12.1.5 ¥ thers is more than one Receiver holding office ot the same fims. each
Receiver may (unless the document appointing him/her states otherwise)
exercise all of the powers conferred on a Receiver under this deed
Individually and {0 the exclusion of any other Heosiver,

12.1.4 Any exercise by a Receiver of any of the powers given by clause 12 may be
o behalf of the Borrowsr, the directors of the Borrower or himselifherself.

Fepair and develop the Property

A Recelver may underiake or complete any works of repair, alterafion, building or
developmeant on the Properly and may apply for and maintain any planning
parmission, development consent, building regulation approval or any other
permission, consent or licence o carry out any of the samea.

Grant or accept surrenders of leases

A Receiver may grant, or accepl, surrenders of any leases or tenancies affecting the
Froperty on any terms, and subject to any conditions, that hefshe thinks fit,

Employ personnet and advisers

12.4.1 A Hecelver may provide services and employ, or engags, any msnagers,
officers, servants, contraciors, workmern, agents, other personnel and
nrofessionsl advisers on any terms, and subject fo any conditions, that hefshe
thinks fif,

12.4.2 A Recsiver may discharge any such person or any such persan appointed by
the Borrower.

Make and revoke VAT options to tax

A Receiver may make, exercise or revoke any VAT oplion to tax as hefshe thinks fit.
Charge Tor remuneration

A Receiver may charge and receive any sum by way of remuneration {in addition to

all costs, charges and expenses incurred by himfher that the Lender may prescribe
or agres with kim/her,
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127

12.8

12.8

12.10

12.11

12.12

12.13

12.14

12.15

Takse possession
A Receiver may take immediate possession of, get in and realise any Charged Asset.
Manage or reconstruct the Borrower's business

A Recalver may carry on, manage, develop, reconstruct, amalgamale or diversify or
concur in carrying on, managing, developing, reconstructing, amalgamating or
divarsifying the business of the Borrower carried out at the Property.

Dispose of Charged sssels

A Recelver may grant options and licences over all or any part of the Charged
Assets grant any other interest or righl over, sell, sxchange, assign or lease (or
concur in granting options and ficences over all or any part of the Charged Assefs,
granting any other intersst or right over, seliing, exchanging, assigning or leasing) all
or any of the Charged Asssets in respect of which he/she s appointed for such
consideration and in such manner (including, without limitation, by public auction or
private sale] and generally on any ferms and conditions as he/she thinks fit. A
Mecelver may promole, or concur in promoting, & company to purchase the Charged
Assets to be disposad of by himsher.

Sever fixtures and fitlings

A Heceiver may sever and sell separately any fiviures or filtings from the Property
without the consent of the Borrower,

Give valid recelpls

A Recelver may give a valid receipt for all monies and execule gl assurances and
thirngs that may be proper or desirable for realising any of the Charged Assets.

Bake seltloments

A Receiver may setfle, adjust, refer to arbitration, compromise and arrange any
claim, account, dispute, gquestion or demand with or by any person who claims o be
a creditor of the Borrowsr ar relaling in any way to any Charged Asset,

Biring leoai action

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in refation to any of the Charged Assets as he/she thinks fit.

insure

A Receiver may, Iif he/she thinks fit, but without prejudice to the indemnity in clause
15.2, effect with any insurer any pelicy of insurance sither in lisu or satisfaction of, or
in addiiion to, the insurance reguired o be maintained by the Borrower under this
deed.

Form subsidiaries

A Receiver may form a subsidiary of the Borrower and transfer to thaf subsidiary any
Charged Asset,
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12.18

1247

1218

1218

12.20

13

Borrow

A Receiver may, for whatever purpose hefshe thinks fif, raise and borrow money
either unsecured or on the security of alf or any of the Charged Assels in respect of
which hefshe is appointed on any ferms that hefshe thinks fit {ncluding, If the Lender
sonsents, terms under which thatl security ranks in priediy o this deed).

Redeem prior Securlly

A Receiver may redeerm any prior Security and settle and pass the accounts o which
the Security relates. Any accounts so seltled and passed shall be, in the absence of
any manifest error, conciusive and binding on the Borrower, and the monies so paid
shall be deemed o be an expense properly incurred by the Receiver,

Delegation

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

Absolute beneficial cwner

A Receiver may, in relalion 1o any of the Charged Assels, exercise aill powers,
authorisations and rights he/she would be capable of exercising as, and do all those
acts and things, an absoluie beneficisl owner could exercise or do in the ownership
and management of all or any part of the Charged Assels,

Incidental powers

A Hecelver may do any other acls and things that he/she:

12.20.1 may consider desirable or necessary for realising any of the Charged
Assels,

12.20.2 may consider incidental or conducive to any of the rights or powers
conferred on & Feceiver under or by virtus of this deed or law; or

12.20.3  lawiully may or can do as agent for the Borrower,

Delegation

The Lender or any Receiver may delegate (either generaily or specifically} by power
of alforney or in any other manner o any person any right, power, authority or
discretion conferred on it or himdher by this deed {including the power of attormey
grarmted under clauss 17.1).

Terms

The Lender and sach Receiver may make a defegation on the terms and conditions
{inciuding the power io sub-dalegate) that it or hefshe thinks L.

Liabifity
Neithar the Lender nor any Receiver shall be in any way liable or responsible fo the

Borrower for any loss or lisbility arising from any act, default, omission or misconduct
on the part of any Delegats.
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14

4.1

4.2

14.3

15

151

Application of proceeds
Crder of application of procseds

All monies received or recovered by the Lender, a Receiver or a Delegate under this
deed or in connection with the realisation or enforcement of gl or part of the security
constituted by this deed {ather than sums received under any Insurance Policy), shall
(subject (o the claims of any person having priov righis and by way of varigtion of the
LFA 1925) be applied in the following order of priodty (out without prejudice to the
Lender's right to recover any shortiall from the Borrower):

14.1.1 in or towards payment of all costs, labilities, charges and expenses incurrad
by or on behalf of the Lender (and any Receiver, Delegate, atiorney or agent
appointad by 1) under or in connaction with this deed and of gl remuneration
due to any Recaiver under or In connaction with this deed;

14.1.2 in or towards payvment of the Secured Liabilities in any order and manner that
the Lender determines; and

14.1.3 in payment of the surplus {f any) to the Borrower or other person entitled o it
Appropriation

Meither the Lender, any Receiver nor any Delegate shall be bound (whether by virtue
of section 108(8) of the LA 1925, which is varied accordingly, or otherwise) to pay
of appropriate any receipt or payment first towards interest rather then principal or
otherwise in any parlicular order batween any of the Secured Liabilities,

Suspense account

Al monies received by the Lender, a Receiver or a Delegate under this deed (other
than sums received under any Insurance Policy that are not going to be applisd in or
towards discharge of the Becured Liabllities):

14.3.1 may, at the discretion of the Lender, Receiver or Delagate, be credited to 5
suspense account;

14.3.2 shall bear interest, § any, at the rale agresd in wiiting belwesn the Lendsr
argd the Borrowsr and

14.3.3 may be held in that account for 5o long as the Lander, Recaiver or Delegate
thinks fit.

Cosls and indemunity

Gosts

The Borrowsr shall, within five Business Days of demand, pay o, or reimburss, the
Lender and any Receiver, on a full indemnily basis, all cosls, charges, expenses,
taxes and fabilities of any kind (inciuding, without timitation, legal, printing and out-of-
pocket expensas) ncurred by Ihe Lender, any Recelver or any Delegate in
connaction with:

15.1.1 this desd or the Charged Assels,
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1852

16

16.1

16.2

16.1.2 taking, holding, protecting, perfecting, preseving or enforcing {or aftermnpting
to do so) any of the Lender's, a Receiver's or a Delegate's rights under this
daad; or

15.1.3 {aking proceedings for, or recovedng, any of ihe Secured Liabilities,

together with interesi, which shail accrue and be payable {(without the need for any
demand for payment being made) from the date on which the relevant cost, charge,
expense, tax or Habiiity arose untl! full discharge of that cost, charge, expense, lax or
lability (whether before or after udgment, liguidation, winding-up or administration of
the Borrower} at the rate and in the manner specified in the Facility Letter.

Indemnity

18.2.1 The Borrower shall indeminify the Lender, each Receiver and sach Delegale,
and their respective emplovess and agents againsl all liabilifies, costs,
sxpenses, damages and osses {ncluding but not limited to any direct,
indirect or conssquential losaes, loss of profit, loss of reputation and all
irtarest, panalties and legal costs (caloulated on s full indemnity basis) and all
cther professional costs and expenses) suffered or incurred by any of tham
arising out of or in connection with:

{a) the exercise or purporied exercise of any of the righls, powers,
authorities or discretions vested in them under this desd or by Taw in
respect of the Charged Assels;

{I) faking, holding, protecting, perfecting, preserving or enforcing {(or
attempting to do 50) the security constituted by this desd: or

{c} any defaull or delay by the Borrower in performing any of s
ohligations under this deed,

15.2.2 Any past or present emplovas or agent may enforce the lems of this clause
15.2 sublect to and In accordance with the provisions of the Contracts {Righis
of Third Parties) Act 1858,

Further assurance

The Borrower shall promptly, at its own expenss, take whatever action the Lender or
any Recsiver may reasonably require for

16.1.1 creating, perfecting or proteciing the security cresited or intended o be
created by lhis desd;

16.1.2 facilitating the realisation of any Charged Asset or

18.1.3 faciltating the exercise of any right, power, authorly or discretion exercisable
by the Lender or any Recelver in raspect of any Charged Asset,

including, without limitation the execution of any morlgage, transfer, conveyance,
assignment or assurance of all or any of the assets forming part of {or intended 1o
form part of) the Charged Assels (whather o the Lender or o s nominesg) and the
giving of any notice, order or direction and the making of any filing or registralion
which, in any such case, the Lender may consider necessary or desirable.
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17.1

17.2

18

18.1

19

19.1

182

20
201

Power of altomey

Appointment of attorneys

By way of security, the Borrower revocably appoints the Lender, every Recaiver and
avery Delegate separately 1o be the attornay of the Borrower and, in il name, on is

behalf and as #is act and deed, to execule any documents and do any acts and
things that

17.1.1 the Boower is required 1o execute and do under this deed; or

17.1.2 any attomey deems proper or desirable in exercising any of the rights,
powers, authorities and discretions conferred by this deed or by law on the
Lender, any Recetver or any Delegate.

Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees o ratify and confirm, anything that

any of its attorneys may do in the proper and lawhu! exercise, or purported exercise,

of all or any of the rights, powers, authorities and discretions referred o in clause

17.1.

Helease

Subject 1o clause 253, al the end of the Securily Peried, the Lender shall, &l the
raguest and cost of the Borrower, take whatever action is necessary {o;

18.1.1 release the Charged Assels from the securlty constituted by this desd, and
18.1.2 reassign the Charged Assels 1o the Borrower,

Assignment and ransfer

Assignment by Lender

18. 1.1 Al any times, withowt the consent of the Borrower, the Lender may assign or
tranasfer any or all of its rights and obligations under this deed.

19.1.2 The Lender may disclose to any actual or proposed assignes or transferse
any information in iis possession that relates to the Borrower, the Charged
Assels and this deed that the Lender considers appropdate.

Ansignment by Borrower

The Borrowsr may not assign any of s rights, or transfer any of il rights or
obligations, under this desad.

Set-off
Lender's right of setoft

The Lender may at any tme set off any liability of the Borrower to the Lender against
any liabliity of the Lender o the Borrower, whether sither liability is present or fulure,
liguidated or unliguidated, and whelhar or not sither liabllity arises under this deed. I§
the liabilities to be set off are expressed in different currencies, the Lender may
convert efther liability at & market rate of exchange for the purpose of set-oft. Any
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202

203

21

211

212

21.3

22

exencise by the Lender of its rights under this clause 20.1 shall not limit or affect any
other rights or remedies available to it under this dead or otherwise.

Mo obligation to set off

The Lender is not obliged to exercise iis rights under clause 20.1. If, howavear, i does
gxercise those righis it must promptly nofify the Borrowsr of the set-off that has been
matle.

Exclusion of Borrower's right of set-off

All payments made by the Borrower o the Lender under this deed shall be made in
full without any saeb-off, counterclaim, deduction or withholding (other than any
deduction or withholding of tax as required by law).

Amendments, walvers and consents
Amendments

Mo amendment of this dead shall be effective unless i is in writing and signed by, or
on behalf of, each parly {or it authorised representative).

Walvers and consents

21.2.1 A walver of any right or remeady under this deed or by law, or any consent
given under this deed, s only effective If given Inowriting by the waiving or
consanting party and shall not be deemed a walver of any other braach or
default. It only applies in the circumstances for which it is given and shall not
pravent the parly giving i from subsequently ralving on the relevant provision.

21.2.2 A failure or delay by a party 1o exercise any right or remedy provided under
this deed or by law shall not constitule 3 walver of thal or any other right or
remedy, pravent or restrict any further exercise of that or any other right or
remnedy or gonstitute an election to affirm this deed. No single or partial
exercise of any right or remedy provided under this deed or by law shall
prevent or restrict the further exercise of that or any other right or remedy. No
glection to affirm this desd by the Lendsr shall be effective unless it is in
writing.

Righis and remedias

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

Beverance

I any provision (or part of a provision) of this dead is or becomas invalid, illegal or
unenforceable, it shall be deemed modified 1o the minimum exient necessary o
make it valid, legal and enforceable. If such modification i not possible, the relevant
provision {or part of a provision) shall be deemed deleted. Any modification to or
deletion of g provision {or part of & provision} under this clause shall not affect the
legatity, validity and enforcsability of the rest of this deed.
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24

241

24.2

25

25.1

5.2

253

254

Countarparts

This deed may be execuled in any number of counterparts, each of which when
executed and delivered shall conglitute a duplicate original, but all the counterparts
shall fogether constitule one desd.

Third party rights

Except as expressly provided elsewhere in this dead, & person who is not 8 party to
this deed shall not have any rights under the Contracts (Rights of Third Parties) Act
1985 fo enforce, or enjoy the benefit of, any term of this deed. This does not affect
any right or remedy of a third party which exists, or is available, apart from that Act.

The rights of the parlies (o rescind or agree any amendment of waiver under this
deed are not subject o the consent of any other person,

Further provisions
independent security

The security constituted by this deed shall be in addition {o, and indepandent of, any
other security or guarantee that the Lender may hold for any of the Sscured
Liabilflies af any time. No wrior security held by the Lender ovsr the whole or any part
of the Charged Assets shall merge in the security created by this deed.

Conlinuing securily

The security constituted by this desd shall remaln in full force and effect as a
confinving securily Tor the Secured Liabilities, despite any sefflement of account, or
intermediagle payment, or other maiter or thing, unless and untl the Lender
discharges this deed in wirlting.

Discharge conditional

Any release, discharge or sstilement betweesn the Borrowesr and the Lender shall be
deemed conditional on no payment or securily received by the Lender in respect of
the Secured Liabilities being avoided, reducad or ordered 1o be refunded under any
law relating to insolvency, bankruptey, winding-up, administration, receivership or
otherwise. Despite any such releass, discharge or settlement

25.3.1 the Lender or ifs nominge may retain this deed and the security created by or
under it, including all certificates and documents reiating to the whole or any
part of the Charged Assets, for any period that the Lender deems necessary
to orovide the Lender with security against any such avoidance, reduction or
order for refund; and

2532 the Lender may recover the value or amount of such security or payment from
the Borrower subsequently as if the release, discharge or setflament had not
ceourred.

Ceartificates

A certificate or defermination by the Lender as to any amouni for the fims being dus

to it from the Borrower under this deed and the Facility Letter shall be, in the absence
of any manifest error, conclusive evidence of the amount due.
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26

261

2682

263

64

&7

270

Consolidation

The restriction on the right of consolidation comained in section 93 of the LPA 1925
shall not apply to this desd.

MNotlices
Delivery

Any notice or other communication given to a parly under or in connaction with this
deed shall be:

26.1.1 in wriling;
26.1.2 delivered by hand, or by next working day delivery service; and
26.1.3 senlt iy

{a) the Borrower atl its registerad office

{ty  the Lander ab s registered office

ar to any other address as is notified in writing by one party 1o the other from tme to
time.

Receipt by Borrowsr

Any nofice or other communicalion that the Lender gives to the Borrower shall be
deemsad to have been recaived:

26.2.1 Wdeliverad by hand, at the time it 15 el al the relevant address,; or

26.2.2 if posted by pre-paid firshclass post or other next working day delivery
service, on the second Busingss Day after posiing;

A notice or other communication given as described in clause 28.2.1 on 3 day that is
not a Busingss Day, or afier normal business hours, in the place it is recalved, shall
he deemed o have besn received on the next Business Day.

Haceipt by Lender

Ary notice or other communication given to the Lender shall be deemed to have
baan recelved only on actual receipt.

Larvice of proceedings

This clause 20 does not apply to the service of any proceedings or other documents
in any lagal action or, where applicable, any arbilration or other method of dispuls
rescliution,

Governing law and Jurisdiction

This deed and any dispute or claim (including non-contraciual disputes or claims)

arising out of or in connection with it or is sublect matter or formation shall be
governad by and construed in accordance with the law of England and Wales.
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27.2

273

Each party irrevocably agrees that, sublect as provided below, the courts of England
and Wales shall have exclusive jurisdiction over any dispute or claim {including non-
contractual disputes or clalms) arising out of or in connection with this deed or its
subject matter or formation. Nothing in this clause shall limif the right of the Lender o
take proceedings against the Borrower in any other court of competent juriadiction,
nor shall the taking of proceedings in any ong or more jurisdictions praciude the
taking of proceedings in any other jurisdictions, whether concurrently or not, to the
exdent parmitted by the law of such other jurisdiclion.

Other service
The Borrower irrevocably consents to any process in any legal action or proceedings
under clause 27.2 being served on it in accordance with the provisions of this deed

redating o service of notices. Nothing contained in this deed shallt affact the right fo
sefve process inany other manner permitted by law,

28



Schedule 1

Part 1 Property

a)

b}

All that Freshold land known as land lyving fo the east of Bombay Street, London
SE186 3UX and registered at the Land Registry with title number 87530; and

All that Freehold land known as at back of 2, 4, § and 8 Bombay Street, London
SE16 3UX and registerad at the Land Registry with title number LNBG27; and

All that Freehold land known as 4, 6 and 8 Bombay Streel, London SE16 3UX and
registerad at the Land Registry with title number LN11168;and

All that Freehold land known as 2 Bombay Street, Londeon SE16 3UX and registered
at the Land Registry with title number SGL329534; and

All that Freshold land known as 10 Bombav Street, London SE16 3uUX and
registered at the Land Registry with title number 8GL331358.

Part 2 Facility Letter

The letter dated 20 December 2022 from the Lender fo the Bomower setting oul the
provisions of the lcan facilities 1o be secured by this deed and any further documents
collateral to it

Part 3 Borrower

BOMBAY DEVELOPMENT LIMITED (Co. Regn. No: 11263208) whose regisierad office is
at Focus Building, 72 College Road, Harrow Middiesex HAT 1BD

Exscuted as & Desd by
BOMBAY DEVELOPHENT LIBAITED

acting by @ director in the presence oft | Director

ooy

Whitness signatura. . 000 e

Witness name... ..

Ceiait ThEnvl B U
e E RO AMS BOLICITORS

Witness address. . P WYARDLIR 5TRERT

LA P RSO

TEL: 320 FOFS OO0
LA 320 R 200
M LBERE T MY FATR
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