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Registration of a Charge

Company name: WALDEN PROPERTIES LTD
Company number: 11614391

X8IMJVPM

Received for Electronic Filing: 20/11/2019

Details of Charge

Date of creation:  20/11/2019
Charge code: 11614391 0001
Persons entitled: DOWNING LLP

Brief description:  ALL THAT FREEHOLD LAND BEING 17 WALDEN ROAD, HORNCHURCH,
RM11 2JT AS THE SAME IS REGISTERED AT THE LAND REGISTRY WITH
TITLE ABSOLUTE UNDER TITLE NUMBER EGL215332

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Electronically filed document for Company Number: 11614391 Page 1




Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: BRECHER LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11614391

Charge code: 1161 4391 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 20th November 2019 and created by WALDEN
PROPERTIES LTD was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 20th November 2019 .

Given at Companies House, Cardiff on 21st November 2019

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



paten 20 Boinlew\ney 2012

(1} WALDEN PROPERTIES LTD AS BORROWER

{2y DOWNING LLP AS SECURITY TRUSTEE

DEBENTURE




THIS DEED is dated 70 pNodery

2018

PARTIES

{1

{2)

WALDEN PROPERTIES LTD incomporated and registered in England and Wales with
compary nmber 11814381 whose registered office is al Room 3, Foremost House,
Radiord Way, Billericay. Essex, United Kingdom, CM12 0BT (the Borrower),

DOWNING LLP a limited lability partnership incorporated and registered In England and
Wales with number OC341575 whose registered office is at 6" Floor, B¢ Magnus House, 3
Lower Thames Street, London, ECIR 6HD (the Sacurity Trusiee).

BACKGROUND

(A)

The Lender has agreed, pursuant o the Facility Agreement, to provide the Borrower with
ioan faciliies on 2 secured basis.

{8} Under this deed, the Borrower has granted security in favour of the Security Trustes (as
security rusiee for and on behalf of the Lender) for the loan faciliies made available
under the Facility Agresment,

AGREED TERMS

1 DEFINITIONS AND INTERPRETATION

1.4 Dgfinitions

Thae following definitions apply in this deed.

Administrator: an administrator appointed to manage the affairs, business and property
of the Borrower pursuant to clause 12,8,

Book Debts: all present and future book and other debls, and monetary claims due or
owing to the Borrower, and the benefit of all security, guarantess and other righis of any
nature anjoyed or held by the Borrower In relation fo any of them,

Business Day: a day other than a Saturday, Sunday or public haliday in England when
barks It London are open for business.

Detegate: any person appointed by the Security Trustee or any Receiver pursuant fo
clause 17 and any person appointed as altorney of the Secwity Trustee, Receiver or
Delegais.

Designated Account: any account of the Borrower nominated by the Security Trustes as
a designated account for the purposes of ihis deed,

Envirenment: the natural and man-made environment including all or any of the following
media, namely alr, water and land (including air within bulldings and other natural or man-
made structures above or below the ground) and any living organisms (including man) or
systerns supporied by those medis.

Environmental Law: all applicable laws, statutes, reguiations, secondary legislation, bye-
laws, common law, directives, trealies and olher measures, judgments and decisions of
any court or fribunal, codes of practice and guidance notes in so far as they relate to or
apply to the Ervlronmaent.

Equipment: all present and fulure equipment, plant, machinery, tools, vehicles, furniture,
fittings, insiallations and apparatus and other tangible moveable property for the time
being owned by the Borrower, Including any part of it and all spare parls, replacaments,
maodifications and addiions.
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Eyent of Default: has the meaning given fo that expression in the Facflity Agreement.

Facility Agreement: the Tacility agresment dated on the date hereof and made between
the Borower and the Lender,

Financial Collateral: shall have the meaning given to that expression in the Financial
Collaterst Regulstions,

Flnancial Colistera! Regulations: te Finoncial Collatersl Arangements (No 2}
Regulations 2003 (81 2003/3226).

Insurance Policy: sach confract and policy of insurance effected or maintained by the
Borrowsr from Hme to fime In respect of its assets or business (including, without
limitation, any contract or policy of insurance relating to the Properties or the Equipment).

Intellectual Property: the Bomowers present and fulure palerts, trademarks, service
marks, trade names, designs, copyrighis, nventions, topographiest or similar rights,
confidential information and know-how and any interest in any of these rghts, whether or
not registered, including =l spplications and rights to apply for registralion and all fees,
royalties and other rights derived from, or incidental io, these rights.

Investments: all present and future certificated stocks, shares, loan capitel, securiies,
bonds and Investments (whether or net marietable) for the time being owned {at law orin
gauity) by the Borrower, including any:

{a) dividend, interast or other distribution peid or payable In relation o any of the
Irwvestimanis; and

{b} right, monay, shares or properly accruing, offered or issuad at any time in relation
to any of the Investmenis by way of redemplion, substitulion, exchange,
conversion, bonus, preference or otherwiss, under option rights or otherwiss.

Lerdar: means Downing Development Landing Limited, registered in England and Wales
with registered number 11342365 whose registered office s at 6th Floor, 81 Magnus
Henme, 3 Lower Thames Steetl, London, England, BEC3R 8HD,

LPA 1925 Law of Property Act 1825,

Properties: all freehold and leasehold properfies (whether registered or unregistered) and
&l commonhold properties, now or in the future {and from time fo Ume) owned by the
Barower, or in which the Borower holds an interest {including, but not limited to, the
properties specified in Schedule 1, and Property msans any of them.

Becelver: a recalver, recelver and manager or administrative recelver of any or all of the
Secured Assets appointed by the Securily Trustes under clause 15,

Becured Assets: all the assals, property and undertaking for the me being subject to the
Security created by, or pursuant o, this deed.

Sacured Linkilities: means all prosent and fubure monies, obligations and liabliities owed
by the Borrower o the Lender, whether actual or contingent and whether owed jointly or
severally, as principal or surety or in any ofher capacity, under or in connection with the
Facility Agresment or this deed together with all interest {including, without Emitation,
default interest) accuing in respadt of those monies or Babilies.

Security Financial Collateral Arrangement: shall have the mesning given to that
gxprasgion in the Financial Collateral Regulsiions.

Securlty: any mortgage, charge (whether fixed or floating, legal or equitable), pledge,
Bien, assignment by way of security o ofher security inferest securing any shiigation of
any person, or any other agreement or armangement having a similer effect.
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1.2

1.3

Security Perlod: the period starting on the dats of this desd and ending on the date on
which the Seourily Trustes iz safisfied that all the Secured Lisbilifies have been
uwncondiionally and irevocably paid and discherged in full and no further Securad
Liabilities are capable of being oulstanding.

interpretation

1.2 reference fo 2 statule, stetulory provigion or subordinate legislation is o reference
to it az i s in force for the time being, taking account of any amendment or re-
enactment or extension and includes any former stalule, staiulory provision or
subordinagts legisiation which # smends or re-enacts;

1.2.2  unless the context otheraise requires, a reference to one gender shall include a
reference o the other genders;

123  uniess the context olherwise requires, words in the singular Include the plural and
in the plural include the singulan

1.24 & reference lo a clause or Schedule is to a dause of, or Schedule to, this desd,
uniess the context othersise requires;

125 2 refersnce to continuing in relation to an Event of Default means an Event of
Diefault which has not been remedied or walved;

128  areference to this deed {or any provision of i) or any other document shall be
construed as a reference 1o this dead, that provision or thaf document as it is in
force for the $me belng and as amended In accordance with its ferms or with the
agresmant of the relevant parlies;

127  areferance tu a person shall include s reference 1o an Individual, firm, company,
corporation, parinership, unincorporated body of persons, or any state or any
ageney of any person;

128  a reference to an amendment includes a novetion, re-enactment, supplement or
varfation {and amendsd shall be construed accordingly);

148 a2 reference (o assels includes present and fulure properties, undertakings,
ravenues, rights and benefits of every description;

1.2.10 & reference fo an asthordsation inclixdes an approval, suthorisation, consent,
examplion, #iing, licence, notarsation, regisiration and resolution;

1211 areference to & regulation includes eny regulation, rule, official directive, request
or guidetine (whether or not having the force of law) of any govemnmental, inter-
governmental or supranstional body, agency, depariment o regulatory, self
regulatory or other authorily or organisation:

1.2.12  a referance to determines or determined means, unless the conlrary is indicated,
a determination made at the discretion of the person making it

1213  areference to the Borrower or the Lender or the Security Trustee shall include its
successors, permitied transferses and permitied assigns; and

1234 dauss and schedule headings shall not affect the Interpretation of this deaed
Clawhback

If the Securify Trustee or the Lender consider that an amount paid by the Borower in
respect of the Secured Liabilities is capable of being avoided or otherwise set agide on the
figuidation or administration of the Bomower or otherwise, then that amount shall not be
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1.4

1.8

1.8

1.7

1.8

21

3.2

Mature of security over real property
A refarence i this desd fo & charge or morigags of or over any Properly Includes:

141  all buildings and fixtures and fitings (including trade and fenant's fixtures and
fittings) that are situated on or form part of that Property at any time,

142 the proceeds of the sale of any part of that Properly and any other monies paid or
payable in respect of or in connection with that Property;

1.4.3  the benefit of any covenants for title given, or enterad inlo, by any predecessor in
fitle of the Borrmwer in respect of that Property, and any rmonies paid or payabie
in regpact of those covenants; and

144 &l rights under any licence, agresment for sale or agreement for lease in respect
of that Property.

Law of Property (Miscellansous Provisions) Act 1988

For the purposes of section 2 of the Law of Property (Miscellaneous Provistons) Act 14988,
the terms of the Facility Agresment and of any side lellers between any parfies in relation
ter the Facility Agreement are incorporated info this desd.

Perpetuity pericd

If the rule against perpetuities applies o any trust crested by tis deed, the perpetuily
pericd shall be 126 vears {as specified by seclion 51 of the Pempetiliss and
Accumulaions Act 2008}

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 refersnce 1o this deed includes the Schedules.

Becurity Trust

The Security Trustee holds the security and other rights (including but not limited 1o the
honef of the covenants cortained in this deed), files and interests consfiuled by this
deed and of all monies, properly and assets paid to it on ust for the Lendar.

COVENANT TO PAY

The Borrower shall, on demand, pay to the Lender and discharge the Secured Liabiiiies
when they becoms due.

GRANT OF SECURITY

Legal morigage

As a continuing security for the payment and discharge of the Secured Liabilties, the
Borrower with full ttle guarantee cherges to the Security Trustee, by way of first legal
mortgeos, each Property.

Fined charges

As a continuing security for the payment and discharge of the Secured Uabillties, the
Borrower with full title guarantee charges fo the Security Trustee by way of first fixed
chargs:

321  all Properies acquired by the Borrower in the future:
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23

34

3.5

322  all present and fulure interests of the Bomrower not effectively mortgaged or
charged under the preceding provisions of this clause 3 in, or over, freehold or
isasehold property;

323  all present and fulwe dghis, ficences, guarantees, rents, deposits, contracts,
covenants and warrantiss relating to each Property;

3.24  allficences, consents and authorisations (statutory or otherwise) held or required
in conneclion with the Borrower's business or the use of any Ssecured Asset
and all ights in connaction with them;

3.2.5 sl s present and future goodwill;
328 ol #s uncalied capilal;

3247  allthe Equipment;

328 gl the Intellectust Property;

3.2.8  all the Book Debts;

3.2.10  all the Investments;

3.2.11  all monies from time fo time standing to the credit of its accounts with any bank,
financial institulion or other person (including each Designated Account),
together with all other rights and benefits accruing o or arising in connection
with sach account (including, but not limited to, enlitfernents fo interest);

3.2.12  allils rights in respect of sach Insurance Policy, inchuding all daime, the proceeds
of all claims and all retums of premium in connaction with esch Insurance
Policy; and

3213 el its rights in respect of all agreements, insbuments and righls ralating o the
Secured Assels.

Floating charge

As 8 confinuing security for the payment and discharge of the Secured Llablities, the
Borrower with full tile guarantes charges to the Security Trustee, by way of first floating
charge, all the undertaking, properly, assets and rights of the Bomower at any fime not
eflectively morlgaged, chamed or assigned pursuant to clause 3.1 © douse 3.2 nclusive,

Gualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge
created by this agreement.

Automatic crystaliisation of fosting chargs

The floating charge crested by this agreement shall aulomatically and immediately
(without notice) convert info a fixed charge over the assets subjact to that floating charge
i
351  the Borower
(8} creates, or sflempls o creals, without the prior wrillen consent of the
Security Trustee, a Security or a frust in favour of another person over all

or any part of the Secured Assets (except as expressly permitted by the
terms of this deed or the Fadility Agresment); or
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38

3.7

4.4

4.2

85

{by disposes, or atiempis i disposs of, all or any part of the Secured Assals
{other then Secured Assets that are only subject to the flosling charge
white it remaing uncrysiallised);

3.5.2 any person levies {or altempts to levy) any distress, allachment, execution or
other process againgt all or any part of the Secured Assels; or

353 @ resolution is passed or an order is made for the winding-up, dissolution,
sdminisiration or re-organisation of the Borrowsr,

Crystallisation of floating charge by notles

The Security Trustee may, In its sole discretion, at any time and by wrilten notice to the
Borrower, convert the floating charge created under this deed Inio a fixed charge as
regards any part of the Secured Assels specified by the Security Trustes in that notice.

Assets acquired after any foating charge has crysiailised

Any assst acquired by the Borrower afler any orystallisation of the floaling charge oreatad
under this desd that, bt for thet crystallisation, would be subject to a floating chargs
under this deed, shall {unless the Security Trustes confirms olherwise Lo the Borrower in
writing) be charged to the Secunty Trustee by way of first fixed charge.

LIABIITY OF THE BORROWER
Lishility not discharged

The Borower's Babllity under this deed in respect of any of the Secured Liabilities shall
rot be discharged, prejudiced or affected by:

411  any securily, guarantee, Indemnity, remady of other right hald by, or available to,
the Sscurity Trustee that is, or becomaes, wholly or partislly Hegal, void or
urenforceable on any ground;

412 the Sscurity Trustes renewing, determining, varying of Increasing any facility or
other fransacton in any manner oF concuming in, acocepling or varying any
compromise, arrangemeant of setilement, or omitiing to claim or enforce
paymant from any other person; or

413  any cther act or omission #hat, but for this clause 4.1, might have discharged, or
otheraise prejudiced or affected, the lability of the Borrower,

imemnediale recourss

The Boerrower waives any right it may have to require the Security Trusies to enforce any
security or other right, or claim any payment from, or otherwise proceed against, any other
person before enforcing this deed agsinst the Borrowar,

REPRESENTATIONS AND WARRANTIES
Representations and warranties

The Bomower makes the represerdations and wamanfies set oy i this clause § o the
Security Trusies.

Mo Event of Defaul

Mo Event of Default {as such torm is defined in the Faclilly Agreement) has occurred or s
sonlinuing, or is likely o rasull from the entry into, the performance of, or any transaction
coremplated by this Deed.
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8.8

5.4

8.5

5.8

87

g8

5.9

10

511

512

843

Orernership of Secured Assets
The Bormower s the sole legat and bensficial owner of the Secured Assets,
Mo Securily

The Secured Assels are free from any Security other than the Security created by this
dead.

Mo adverse claims

The Borrower has not recelved, or acknowledged notice of, any adverse claim by any
person in respect of the Becured Assets or any interest in them,

Mo adverse covenanis

Thare are no covenants, agreements, reservations, conditions, Interests, rights or other
matters whatsoever that materially and adversely affect the Secured Assets.

Mo breach of laws

Tpere is no breach of any law or regulation that materially and adversely affects the
Securad Assels.

No interference In enjoyment

No facility necassaery for the enjoyment and use of the Ssoured Sssels is sublect io terms
enliting any person o terminate or curlall iis use.

Mo overriding Interests

Nothing has arfsen, has been created or is subsisting, that would be an overriding interest
i any Froperty,

Avaidance of security

No Secuwity expressed to be crealed under this dead is liable o be avoided, or otherwise
set aside, on the liguidation or administration of the Borrower or otharwise,

Emdronmental compliance

The Borrewer has, at all fimes, complied In all material respects with all applicable
Environmantal Law,

Enforceable security

This deed constitutes and will constitte the legsl, valld, binding and enforceable
obligations of the Borrower, and is and will continue {0 be effective security overall and
avery part of the Sscured Assels in accordance with its terms.

Investmenis

5131 The Invesiments are Tully paid and are nol subject to any option {6 purchase or
similar rights.

5132 No constiivional document of an issuer of an Invesiment, nor any other
agresment:

{a) resiricts or inhibits any tansfer of the Investments on crestion or
enforcement of the security constituted by ihis doeed; or

{b}  contains any rights of pre-emption in relation to the Investments.
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.44

8.1

8.2

6.3

654

Times for making representations and warranties

The representations and wananliss set out in clause 5.2 1o clause 5.13 are made by the
Barewer on the date of this desd ant the repwesertations snd warranties contalned in
clause 5.7 to dause 5.13 are deemad o be repeated on each day of the Securlly Period
with reference to the facts and oircumstances exisling at the time of repetition.

GENERAL COVENANTS
Nagative pledge and disposal resbictions

The Borrower shall nol at any fime, except with The prior wiitten consent of the Beourlty
Trusiss:

611 creats, purport to create or permit to subsist any Securily on, or In relation o, any
Secured Assst other than any Seourity created by this deed;

6,12 sl assign, transfer, part wilh possession of, or otherwise disposs of in any
manrer {or purpott to do so), all or any part of, or any interest in, the Secursd
Assets {except, in the ordinary course of business, Securad Assets that are only
subject to an uncrysiallised Soating chargs); or

£1.3 create or grant {or purport {o oreate or grant] any interest in the Secured Assets
ire favaur of a third party.

Praservation of Secured Assals

The Borrower shafl not do, or permit to be done, any act or thing that wonale or might
depraciate, jeopardise o otherwise prejudice the security held by the Security Trustes, or

‘materially diminish the velue of any of the Secured Assels or the effectiveness of the

sacurity creatsd by this desd.
Compliance with laws and regulations

£.3.1 The Borower shiall not, withou! the Securly Trustes's prior wiitlen consent, use
or permit the Sacured Assels to be used in any way confrary 10 law.

632  The Borowsr shell

{g) comply with the requirements of any law and regulaiion relating to or
affecting the Sscured Assets or the use of £ or any part of therm,

{b}  obtain, and promptly renew from time to time, and comply with the tems
of all suthorisations that are required in connection with the Secured
Assets or their uss or that are necessary 1o preserve, maindain or renew
any Secured Asssl; and

{(c). prompily effect any maintenance, modifications, alterations or repairs that
are required by any law or regulation fo be effected on or in connection
with tha Securad Assets.

Enforcement of rights
The Borrower shall use s besl endeavours o

6.4.1 procure the prompt observance and performance of the covenants and other
obligatiing imposed on the Borower's counterparfies (including  each
courteroanty it respect of sach insurer In respsact of an Inswancs Poliey); and
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6.4.2 enforce any rights and institute, continue or defend any proceedings relating to
any of the Secured Assets which the Security Trustee may require from time fo
time,

8.5 Notice of misrepresentation and breaches

The Borrower shall, promplly on becoming aware of any of the same, give the Security
Trustee notice in writing of;

8.5.1  any representation or warranty set out in this deed that Is incoredt or misleading
in any materal respect when made or deemed (o be repeated: and

£.5.2  eny breach of any covenant set out in this deed,
8.5 Tile documents

The Borrower shall, if so required by the Security Trustee, deposit with the Security
Trusiee and the Security Trustee shall, for the duration of this deed be entitled to hold:

8.6.1  all deeds and documents of title relaling io the Secured Assels that are in the
possession or conired of the Borrowar {and If these are not within the possession
or controd of the Borrowsr, the Borrower undertakes to oblain possession of ali
these deeds and documents of tile) excluding those sent by the Borower fo
and which are stilf held by the Land Regisiy,

6.6.2 all insurance Policies and any other insurance policies relating to any of the
Secured Assels that the Borrower is entiled 1o possess:

88.3  all deads and documents of title (if any} relating to the Book Debits as the Security
Trusies may specify from time to time,

&.7 nsurance

671 The Borrower shall insure and keep inswed (or where, in the case of any
{easehold properly, insurance is the responsibilily of the landiord under the
terms of the lease, either procure thet the tandiord Insures and keeps insured or,
if and to the extent that the landlord does not do so, fteelf insure and keep
insured) the Seoured Assels against:

{a) Ioss or damage by fire or terrorist acts:

(b} other risks, perls and contingencles that would be Insured against by
reasorably prudent persons carrving on the sams class of business as
the Borower; and

{c}  ony other risk, perls and contingencies as the Security Trustee may
reasonably retuire,

Any such insurance must be with an Insurance company or underwriiers, and on
such temms, as are regsonably acceptable to the Security Trustes, and must be
for not less than the replacement value of the relevant Secured Assets.

672  The Borrower shall, if requested by the Security Trustee, produce to the Sscurity
Trustee sach policy, certificate or cover nole relating to the Insurancs required
by clause 8.7.1 {or whers, In the case of any leasehold property, that insurance
is effected by the landlord, such svidence of insurance s the Bomower is
entliled o oblain from the landiord under the terms of the relevant lease).

6.7.3 The Borrowsr shall, if requested by the Securily Trustes, procurs that & note of
the Securlly Trusiee's interest is endorsed upon each insurance policy
maintained by i or any person on s behall in accordance with clause  and that

8
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8.8

6.8

6.0

6.11

the torms of sach such insurance policy require the insurer not 10 invalidate te
policy as against the Securty Trusies by renson of the act or default of any
other joint or nemed insured and not @ cancsl | without giving st least 30 days'
pricr writlen notice o the Securily Trusies.

Insurance premiums
The Borrower shall:

8.8.1 promply pay all premiums in respect of each insurance policy maintained by itin
accordance with clause 6.7.1 and do gl other things necessary o keep that
poticy in full force and effect and

§8.2 {f the Ssourlty Trustes so recuires) produce o, or deposit with, the Security
Trustes the receipty for slf premiums and other payments mecessary for
affecting and keeping up sach insurance policy maindained by i in sccordance
with clouse 8.7.1.

Mo invalidation of insurance

The Bormower shall not do or omit o do, or permit to be done or omitfed, any act or thing
that may nvalidste or otherwise prejudice any insurance poliny maintelned by it in
accordance with clause 8.7.1.

Proceeds of insurance policies

All monles received or recebable by the Bormowsr under any insurance policy maintained
by it in sccordance with clause 8.7 including all monies recelved or recsivable by #
under any Insurance Policy) at any fime {whether or not the securily constiiuied by this
desd has become enforceabls) shall:

8,101  immediately be pald o the Seourity Trustes;

6.40.2 if they are not paid directly o the Secuwrily Trustes by the insurers, be held by the
Borrower as trustes of the same for the benaBi of the Security Trusies {and the
Borrower shall sccount for them o the Becurily Trustes); and

§.10.3 &t the oplion of the Secudly Trustes, be applisd in making good or recouping
expenditure in respect of the loss or damage Tor which those mordes are
receivad or in, or towards, discharge or reduction of the Secured Liabiliies.

Information
The Borrower shall

£.11.1  give the Security Trustes such information concerming the loostion, condition, use
and operation of the Secured Assels as the Ssourlly Trustes may reqguirs;

6.11.2 penmit any porsoens designated by the Security Trustes and any Hecselver o enfer
o s premizes and nspeot and examing any Becured Asset, and the records
relafing o that Secured Assel, at all reasonabie fimes and on reasonable prior
nodios; and

G113 promplly nolify the Becurdly Trustee In willing of any action, dalm or demand
made by or against # in comneclion with any Becured Asset or of any fact,
matler or circumsiance which may, with the passage of e, ghive rise 10 such
an action, clabn or demand, logether with, in each case, the Borrowers
proposais for setfiing, lqguidatng, compounding or contesting any such action,
claim or demand and shall, sublect to the Becurity Trusles's ior approval,
implement those proposals al its own expenss.

15
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8142

8.13

7.

7.2

7.3

7.4

Payment of cutgoelngs

The Borrower shall promplly pay all laxes, Tees, licence duties, registration chargss,
insurance premlums and other outgoings In respect of the Secured Assels and, on
demand, produce evidence of payment to the Securlty Trustes,

Appointment of accountanis
8131 The Borrower shall:

{a} =iz own cost, if af any time 5o required by the Security Trustes, appoint
an accountant or firm of gocountants nominated by the Securily Trusiee
to investigate the finencial affairs of the Borrowsr and report o the
Seourity Trustes; and

by co-operste fully with eny scoouniants so appointed and immediately
provide those accountents with all information requested.

6122 The Borrower authorises the Security Trustes o make an appointmert ag it shall
think fit at any time, without further authorily from the Borrower, In every case,
the Borrowsr shall pay, or reimburse the Securlly Trustes for, the fees and
gxpenses of thase accountanis.

PROPERTY COVENANTS
faintenance

The Borrower shall keep all bulldings and all fiiures on sach Property In good and
substantial repair ared condition.

Preservation of Property, fixtures and Equlpment
The Borower shall not, without the prior written consent of the Security Trustes:

7.2.1  pull down or remove the whole, or any part of, any bullding forming part of any
Froperty or permit the same [0 oopur,

7.2.2  make or permit any alteralions lo any Properly, or saver or remove, or parmit to
be severed or removed, any of it fixlures; or

7.2.3  remove or make any alterations lo any of the Equipment belonging 1o, or in use
by, the Borrower on any Properly {except 1o effect necessary repairs or replace
them with new or improved models or substitutes),

Conduect of business on Praperiies

The Borrowsr shall carry on iis trade and business on those perts (i any) of the Properties
as are used for the purposes of trade or business in accordance with the stenderds of
good management from fime 10 time current in that trade or business,

Planning information
The Borrower shall:

T4.1  give dl particulars 1o the Secwdly Truslee of any notics, order, diraction,
designation, resolulion or proposal given or made by any planning authoity or
other public body or authority (Planning Notice) that specifically applies fo any
Property, or o the locality in which # i sHusted, within seven days after
becoming aware of the relevant Planning Notice: and

i1
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7.8

T8

77

7.8

73

7.4.2  {if the Security Trustee so requires) immediately, and at the cost of the Borrower,
take all ressonanie snd necessaty steps o comply with any Planning Notice,
and make, or join with the Security Trustee in meking, any objections of
representations in respect of that Planning Neotice that the Security Trustes may
desire,

Compliance with covenants and payment of rent
The Borrower shali:

751  ohserve and perform all covenants, stipulations and conditions to which each
Property, or the use of i, I or may be subjected, and (if the Becurily Trustee so
requires) produce svidence sufficient to satisfy the Securlly Trustee that those
covenants, stipulaions and conditions have been chserved and performed;

7.62 diligerdly enforce all covenanis, slipulations and conditions beneliting sath
Property and shall not (and shall not agres o) waive, release or vary any of the
sarng; and

753  (wihout prejudice to the generalily of the foregoing) where a Property, or part of
#, is held under & lease, duly and punciually pay all renis due from time 1o time,
and perform and observe all the tenant's covenants and conditions.

Payment of rent and oulgoings
The: Borrowsr shall:

761  where a Property, or part of i, is held under a lease, duly and punctually pay all
rerts due from time to tme; and

782  pay {or procure payment of the same) when due ail charges, rates, taxes, dutles,
assessments and other culgoings redating to or imposed on each Properly or on
is cooupier.

Melntenance of interests in Proparties
The Borrower shall not, withowt the prior written consent of the Becurity Trustse:

7.7 grant, or agres to grant, any loence or tenancy affecting the whole or any part of
ary Proparly, or exerclse, or agras W exercise, the statitory powers of leasing
or of accepting surrenders under sections 99 or 100 of the Law of Property Act
1925, or

772 inany other way disposs of, surrender or create, or sgree o dispose of gurrender
or create, any legal or squitable estate or interest in the whals or any part of any
Proparty.

Registration restrictons

If the title to any Property is nol registered ai the Land Reglsiry, the Borrower shall
procure that no person {other than iisell) shall be registered under the Land Registration
Acks 1925 1o 2002 as propristor of all or any parl of any Property without the prior wrilten
consent of the Security Trustes. The Borrower shall be Bable for the costs and expenses
of the Security Trustes in lodging cautions against the registration of the tithe to the whole
or ary part of any Property from time to ime.

Development restrictions

Trhe Borrower shall not, without the prior writien consent of the Secwity Trusies:
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7.10

741

7142

7.13

7.4

715

7.8

781  make or, insofar as it is able, permit others to make any application for planning
permission or development consent in respect of the Property; or

7.89.2  carry out, or permit, or suffer to be carred out on any Property any development
as defined in the Town and Country Planning Act 1280 and the Planning Act
2008, ar change o permit or suffer to be changed the use of any Propetty.

Environment
The Borrower shall:

7409 comply with all the reguirements of Ervironmentsd Law both in the conduct of ils
general business and in the managemant, possession or ocoupation of each
Properiy; and

7.10.2 obtain and comply with all authorisations, permits and other types of licences
nacessary under Environmental Law.

Mo restrictive obligations

The Borrower shall not, without the prior writien consent of the Security Trustse, enter into
any onerous or restriclive obligations affecting the whole or any part of any Property, or
create or permit o erse any overriding interest, easement or right whataver in or over the
whole or any part of any Property.

Proprietary rights

The Borrower shall procure that no person shall become entitled 1o assert any proprietary
or other like right or interest over the whole or any part of any Properly without the pricr
writtan consent of the Security Trugise.

inspection

The Borrower shall permit the Security Trustes, any Recelver and any person appointed
by sither of thern to enter on and Inepect any Property on reasonable prior notice,

Property information

The Borrower shall Inform the Security Trustee promplly of any acquisiion by the
Borrowser of, or confract made by the Borrower to acquire, any freehold, leasshold or other
infarest in any property.

VAT option to tax
The Bormower shall not, without the prior written consent of the Security Trustee:
7.15.1  exercise any VAT option to tax In relation to any Property; or

7.15.2 revoke any VAT option to tax exsrcised, and disclosed to the Security Trustes,
before the date of this deed,

Registration at the Land Reglstry

The Borrower consents fo an application being made by the Security Trustes to the Land
Registrar for the following restriction In Form P to be registered against its fiile to each

Properly:

"No disposition of the registerad estate by the proprietor of the registered estate or by the
proprietor of any registered charge, not being a charge registered before the entry of this
raatricion is to be registered without a written consent signed by the proprietor for the time
being of the charge daled 2013 In favour of Downing LLP ag
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8.1

8.2

83

security trustee for Downing Development Lending Limited referred fo in the charges
ragister.”

INVESTMENTS COVENANTS
Dieposit of tils documents
£1.1  The Borower shall:

{a}  onthe sxecution of this deed, deposit with the Seourity Trusies, or as the
Security Trustee may divect, 28 stock or share ceriificetes and other
documents of ttle or evidence of cwnership relafing to any Investmenis
owned by the Borrower at that time; and

(b} on the purchase or acquisition by i of Invesiments sffer the date of this
deed, deposit with the Securily Trustes, or as the Security Trusiee may
direct, all stock or shore cerificates and other doouments of fille or
avidence of pwnershin relating o those Invesimaends,

842 At the sams e a8 depositing documents with the Security Trustse, or as the
Security Trustes may direct, In sccordance with clause 8.1.1, the Borower shall
aiso deposit with the Seowrily Trustes, or as the Seourily Truslee may dirscl:

{a} all stock transfer forms relaling fo the relevant nvestments duly
completed and execuisd by or on behalf of the Borrower, bt with the
ramne of the ransferse, the consideration and the date left blank; and

{8y any other documenis {in each case duly completed and executed by or
on behalf of the Bomower) that the Security Trustee may request o
anable & or any of is nominees, or any purchaser or ransferes, o be
registered 23 the owner of, or otherwise obiain 2 legal tide o, or o
parfect s securily inferest i any of the relsvant investments,

so that the Security Trustee may, at any time and withoul notice o the Borrowar,
complete and present those stock transfer forms and other documents o the
issuer of the Investments for registralion.

MNominations

821 The Borrower shall terminate with immediate sffact il nominetions § may have
made {including, without limitalion, any nomination made under section 145 or
gsection 148 of the Companies Act 2008) in respect of any Invesiments and,
pending that termination, procure that any person &0 nomingtsd:

{a) doss not exsrclss any rghis in respect of any Investments without the
prior writlen aporoval of the Segurity Trustes; and

by immedistely on receipt by H forward to the Securily Trustes all
communications or oiher information received by it n respact of any
inwvestments for which § has been so nominated.

822 The Borrower shall not, durdng the Securily Period, exerdse any rights {including,
without Smitation, eny rghts under sections 145 and 148 of the Companles At
2008} to nominate any poerson in respect of any of the Investments.

Additicnal regisbration obdigations
The Borrowar shall;

831 obtan alf consents, walvers, approvals and pomsissions thel are necessary,
under the articles of association (ur otherwiss) of an issuer, for the ransfer of
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8.4

85

the Investmenis o the Securily Trustee or s nominee, or o a purchaser on
enforcement of the securily constiiuted by this deed; and

8.3.2 procure the amendment of the share fransfer provisions {including, but not limited
o, deletion of any pre-emption provisions) under the arlicles of association,
other constitutional document or otherwise of each Issuer in any manner that the
Security Trustee may require in order 1o permit the fransfer of the nvestments
to the Security Trusiee or iis nominee, or fo a purchaser on enforcemernt of the
securily constituted by this deed.

Pividends and voling rights before enforcement

8.4.1 Before the securify constituted by this deed becomes anforceabls, the Borrower
raay retain and apply for B8 own use all dividends, interest and other monies
paid or pavable in respact of the Invesiments and, if any are paid or payable io
the Security Trusiee or any of #s nominess, the Securily Trusise will hold ol
those dividends, interest and other monies received by It for the Bormowsr and
will pay them o the Borrower promplly on request.

842 Before the securily constiluled by this deed becomes enforceable, the Borrower
may exercise all voling and other rghts and powers in respect of the
Ivvastments or, if any of the same are exercisable by the Security Trustes of
any of s nominess, to dirsct in writing the exercise of those voling and other
rights and powers provided that

{a} # shall not do s0 in any way that would breach any provision of the
Facility Agreement or this deed or for any purpose inconsistent with the
Facility Agreement or this deed; and

(b} the sxercise of, or the fallure fo exercize, those voling rights or other
vights and powers would nol, In the Securily Trustee's opinion, have an
advarse effect on the valus of the Investments or otherwise prejudics the
Security Truslee's security under this deed.

84.3 The Bomower shall indermmify the Becurity Trusles against any loss or liability
incurred by the Seourdly Trusiee {or s nomines) 3s 3 consequence of the
Seourtty Trustee {or its nominee) acting in mspect of the Investments al the
direclion of the Borrower,

844 The Securily Trustee shall not, by exercising or not exercising any voling rights or
otherwise, be construed as permitting or agreeing o any variation or other
changs in the rights allaching to or conferred by any of the Investments that the
Securily Trustes considers prejudicial to, or impairing the value of, the security
crasted by this deed.

Dividends and voling righls after enforcement
After the security constituted by this deed has become enforceable;

851 sl dividends and other diskibudions paid in respect of the bwestments and
raceived by the Borrower shall be held by the Borrower on trust for the Security
Trugtes and immediately paid into a Designated Account or, if received by the
Security Trustes, shall be relained by the Securily Trusiee; and

8582 &l voling and other righls and powers sliaching io the Investmenis shal be
sxercised by, or at the direction of, the Securily Trustes and the Bomower shall,
and shall procure that s nominess shall, comply with any directions the
SBecurity Trustes may give, in #s absolute discretion, concerning the exercise of
those rights and powers.
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8.8

8.7

8.8

8.9

Calis on investments
The Borowsr shall promplly pay all calls, instalmends and ofher paymenis thal may be or
become dus snd payable in respect of all or any of the Investmenis. The Borower

acknowledges thet the Securltty Trustes shall not be under any lsbiitty In respact of any
such calls, instalments or other payments,

Mo alteration of constitutions! documents or rights aliaching fo Investments

The Bomower shall not, without the prior wiitien consent of the Securily Trusiee, amend,
or agree to the amendment of:

874  the memorandum or articdes of associafion, or any other constitutional
documents, of any issuer that Is not a public company; or

8.7.2 the rights or llablities attaching to any of the lvestments,
Preservation of Investmentds

The Borrowsr shall ensure {as far as it Is able o by the exerdiss of all woling righis,
powers of control and other means avallable to 11} thal any ssuer that is not a public
company shall not:

881 conelidsie or subdivide any of its Investments, or reduce or re-organise its share
capital in any way;

§8.2 issueany new shares or stock; or

B.83  refuse fo regisier any tansfer of any of its Invesiments that may be lodged for
registration by, or on behalf of, the Secwrily Trustee or the Borower in
secordance with this deed.

Investiments information

The Borrowsr shall, oromptly following receipt, send to the Sscuily Trustee coplss of any
nofice, ciroular, report, accounts andd any other document recelved by it that relates to the
Investments.

EQLIPMENT COVENANTS

Maintenance of Equipment

The Borrower shall;

811  maintain the Fguipment in good and serviceable condition {except for expacted
foir wear and tear) in compliance with all relevant manuals, hendbooks,
manulacturer's instructions ard recommendations and maintenancs or servicing
schadules;

947 ot s own expenss, venew and replacs any paris of the Equipment when they
bacome obsolete, wom oul or demagsd with parts of a similar quality and of
eoual or greater value; and

#.1.3  not permit any Equipment to be:

{a} used or handled othar than by property quelified and treined persons; or

i) overoaded or used for any purpose for which i 8 not designed or
reasonably sultable,
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8.2

8.3

10

0.1

0.2

i1

1.1

11.2

Paymeant of Equlpment faxes

The Borrower shall promplly pay all taxas, fess, licence duties, registration charges,
insurance premiums and other oulgoings in respect of the Equipment and, on damand,
produce evidence of such payment to the Security Trusles.

Motice of charge
The Bormower:

831  shall, ¥ so requesied by the Securily Trustee, affix to and maintain on each item
of Equipment in a conspicuous place, a clearly legible identification plate
containing the following wording:

"NOTICE OF CHARGE

This [DESCRIBE ITEM] and all addiions to It and ancillary equipment are
sublact to 2 fixed charge dated 2018 in favour of
Downing LLP as security trustee for Downing Development Lending Limited ®

8.3.2  shall not, and shall not permit any person fo, conceal, obscure, alter or remove
any plate alffined In accordance with clause 8.3.1.

BOOK DEBTS COVENANTS
Realizsing Book Debis

10.1.9  The Borrower shall as an agert for the Securlly Trustee, collect in and reslise all
Book Debis, pay the proceeds into 2 Designated Acoount immediaiely on
receipt and, pending that payment, hold those proceeds in frust for the Security
Trusiee;

10.1.2  The Barrower shall not, without the prior written consent of the Securily Trustee,
withdraw any amounts standing to the cradit of any Designated Account; and

10.1.3  The Borrowsr shall, if called on to do so by the Securlty Trusise, execute a lagal
assignment of the Book Debls to the Security Trustes on such terms as the
Security Trustes may require and give notice of that assignment io the debiors
from whom the Book Debis are dus, owing or Incurred.

Praservalion of Book Debts

The Borower shall not (except as provided by clause 10.1 or with the prior writien
consent of the Securlty Trustee) relesse, sxchange, compound, set-off, grant time or
indulgence in respect of, or in any other manner deal with, all or any of tha Bool Debts,

INTELLECTUAL PROPERTY COVENANTS
Proservation of righis

The Borrower shall loke all necessary action 1 safeguard and maintaln present and fulure
rights in, ar relating to, the infellectual Property including (without limitation} by observing
all covenards and stipulations relating fo those rights, and by paying all applicable renewal
faes, loence fees and other oulgoings.

Registration of Indellectual Proporty

The Borrower shall use all reasonable efforts to register applications for the registration of
any Intellectual Property, and shall keep the Secwrity Trustes informed of all mstters
refaling o each such registration.
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1.3

12

2.1

2.2

2.3

12.4

12.8

Malntenance of Intellectual Properly

“The Borower shail not permit any nisliectual Property lo be sbandoned, cancsiied or o
lapse.

POWERS OF THE SECURIYY TRUSTEE
Powrer to remedy

1211 The Sequrity Trustes shall be entliled {but shalt not be obliged} to remady, at any
time, a breach by the Borrower of any of its obligalions contained in this dasd,

12.1.2  The Borrower irevocably authorises the Security Trustee and its agents to do all
things that are necessary or desirable for that purpuse,

1213 Any moniss sxpended by the Security Trustee in remadying a breach by the
Borrower of its obligations contained in this deed shall be reimbursed by the
Borrower o the Securily Trustee on a full indermnily basis and shall camry
intarast in accordancs with clause 18,1

Exercise of rights

1224 ‘The rights of the Seourily Trustee under clause 12,1 are without prefudics to any
gther rights of the Security Trustee under this deed.

1227 The exercise of any rights of the Secwrity Trustes under this deed shall not maks
the Sacurily Trustes llable to account 85 & motigages In possession.

Power to dispose of chaltals

1231 At any ime after the securily constiiuted by this desd has become enforceable,
the Security Trustes or any Receiver may, as agent for the Borrower, dispose of
any chattels or produce found on any Property,

12,82 Withou! prejudice to any obligation to account for the proceeds of any disposal
made under dause 12.3.1, the Borrowsr shall indemnily the Security Trusies
and any Receiver against any lability ansing from any disposal made under

. clause 12.3.1.

Security Trustee has Recelver's powers

To the exient permitied by law, any rght, power or disorstion corferred by this deed on a
Recsiver may, after the seourity constituled by this desed has become enforneable, be
exercised by the Securtty Trustes In relation to any of the Secured Assels whether or not
it has tmken possession of any Secured Assels and without first appointing & Recelver or
notwithstanding the sppoiniment of a8 Recalver.

Conversion of currensy

1284 Forihe purpose of, or pending the discharge of, any of the Securad Liablities, the
Seourity Trustes may conver any monies received, recovered or realised by it
under this deed (including the proceeds of any previous conversion under this
clause 12.5} from thelr existing currencies of denomination info any other
currencias of denomination thal the Security Trustee may think fit.

1282 Any such conversion shall be eflecied st the Barclays Bank plo then prevailing
spot seling rate of sxchange for such other currency againgt the existing
CUTBnADY.
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2.6

2.7

2.8

12.8

12.8.3 Each reference in this clause 12.5 fo a currency exdends to funds of that currency
and, for the avoidance of doubt, funds of one currenay may be converied into
differant funds of the same currency.

Mow acoounts

1281 the Securily Trusiese receives, or is deemed to have received, notice of any
subsequent Secwrity, or other interest, affecting a2l or pad of the Secursd
Aszels, the Secwily Trusles may open a new account for the Borrower In the
Security Trustes's books. Without prejudice o the Security Trustes's righd to
combing aceounts, no money pald o the oredit of the Borower In any such new
account shall be appropristed towards, or have the sffect of discharging, any
part of the Bocured Lishilities,

12.8.2 If the Security Truslee does not open 8 new account immediately on receipt of
the nofice, or desmed notice, under dause 12.8.1, then, unless the Seourily
Trugiee gives sxpress wiitlen notice o the contrary fo the Bomower, all
paymeris mads by the Borrower {o the Securily Trustes shall be treated as
having bean credited to a new accourt of the Bormowsr and not as having been
applied in reduction of the Secured Liabilities, as from the tme of receint or
desmed receipt of the relevant notica by the Security Trustes.

Sacurity Trustes's seb.off rights

i the Securily Trustee has more than one account Tor the Borrower in s books, the
Securlty Trustes may at any time after;

14101 the securily constiluled by this deed has become enforeaable; or

12.7.2  the Secwity Trustes has recelved, or s deemed o have recelved, notice of any
subsequent Securily or other Interest affecting all or any part of the Secured
Asgeals,

transfar, without prior notice, all or any part of the balance standing fo the credit of any
account to any othar account that may be in debit. Afler making any such transfer, the
Security Trustes shall notily the Borower of that transfer.

irdulgence

The Ssourdly Truslee may, at s discrefion, grant ime or other indulgence, or meks sny
other arangement, varation or release with any person not being a parly (o this desd
{whether or not any such person is jointly lisble with the Borrower) In respect of any of the
Secured Lisbllities, or of any other security for them withow! prajudice sither o this deed
or to the lability of the Borrower for the Secured Lisbilities.

Appointrment of an Administrator

1281 The Securly Trustes rnay, without notice 1o the Borrowsr, appoint any one or
more persons 10 be an Administrator of the Borrower pursuant io Paragraph 14
of Schedule B1 of the Insolvency Act 1888 I the secwily constituted by this
desd becomes enforceable.

12.8.2  Any sppointment under this clause 12.9 shall:

{a} be in wiling signed by a duly authorsed signatory of the Securily
Truslee; and

{61  iske effect In accordance with paragraph 18 of Schedule B1 of the
insolvency Act 1988,
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12,10

13

131

13.2

14
4.1

4.2

12.9.5 The Securty Trustes may spply to the couwrt for an order removing an
Adminisirator from office and may by notice In willing In accordance with this
clause 12.9 appoint a replacement for any Adminisirsior who has died,
rasigned, been ramoved or who has vacated office upon ceasing to be qualified.

Further advances

The Security Trustes covenanis with the Borrower that It shall perform s obligations o
make advances under the Facilly Agresmant {including any obligation to make zvailable
further advances).

WHEN SECURITY BECOMES ENFORCEABLE
Security becomes enforceable on Event of Dafault

The sacurity constivted by this deed shall become immediately enforceable ¥ an Event of
Diefault occurs.

Discration

Afier the securily constituled by this deed has become enforceable, the Securily Trusles
may, in its absolute discretion, enforce all or any part of thet securly at the times, in the
manner and on the terme | thinks fit, and take possession of and hold or dispose of all or
any part of the Secured Assels.

ENFORCEMENT OF SECURITY
Enforcament powers

14,11 The power of sale and other powers conferred by secion 101 of tha LPA 1825
{as varied or extendsd by this dead) shall, as between the Security Trusiee and
a purchaser from the Securily Trustes, arise on and be exercisable at any time
afier the sxeculion of this deed, but the Seourity Trustee shell not sxercise such
powar of sale or other powers until the secwity constituted by this deed has
becoms enforceables.

14.1.2 Section 103 of the LPA 1925 doos not apply o the seourlly consBituted by this
desd.

Extension of statulory powers of lsasing

The statutory powers of ieasing and accepting surrenders conferred on morigagess under
the [PA 1025 and by any ofher slatule are extended so as fo authorss the Sacusity
Trustee and any Receiver, at any time after the security constituted by this deed has
becorme erforcesbls, whather in its own name or in that of the Borrower, o

1421 grant a lease or agresmand {0 lBase;
14.2.2  accept surrenders of leases; or

1423 grant any oplion of the whole or any part of the Secured Assets with whatever
rights relating to olher parts of it

whether or not at a premium and containing such covenants on the part of the Burmower,
angd on such terms and condifions (including the pavment of money o a lesses or fenant
on & surrender) as the Security Trustes or Receiver thinks fit without the need to comply
with any of the restricions imposed by sections 9% and 100 of the LPA 1825,

pit
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14.3

4.4

14.5

4.6

Access on enforcement

14.3.1 Al any Uime afler the Security Trustee has demanded payment of the Secured
Liabilities or if the Borrower defaulis In the performance of its obligations under
this dead or the Facllily Agresment, the Borrower will allow the Security Trusies
or its Receiver, without further notice or demand, immediately to exercise all its
rights, powers and remadies In parouar {and without Hmilation) to iake
possession of any Secured Asset and for that purposs 1o enter on any premises
where a Ssecured Asset s sifusted {or where the Securily Trustee or a Receiver
reasonably belisves o Secured Assel to be situated) without incurting any
Bability fo the Borrower for, or by eny regson of, that entry.

14.3.2 At all times, the Borrowser must uge its best endeavours to allow the Security
Trustee or its Recsiver access o any premises for the purpose of clause 14.3.1
{including oldtaining any necessary consents or permils of other parsons) and
ensure that its emplovess and offivers do the same.

Prior Security

At any time after the security constituted by this deed has become enforcoable, or after
any powers conferred by any Securlty having pricrity o this deed shall have become
gxercisable, the Securiy Trustes may

14.4.% radeem that or any other prior Seourity;
14.4.2 procure the transfer of that Securily o it and
14.4.3  seflie and pass any account of the holder of any prior Security,

subject in sach case o the terms of any agreement belween the Lender and the
proprietor of that prior securily.

Any accounts so selfled and passed shall be, in the absence of any manifest srror,
conclusive and binding on the Borrower. All monies paid by the Security Trustes to an
sncumbrancer in seltlemert of any of those sccounts shall, as from ils payment by the
Security Trustes, be due from the Borrowsr lo the Securdly Trustes on current acoount
and shall bear interest at the default rate of interest specified in the Faciiity Agreement
and be secured as part of the Secured Liabilites,

Protecton of thivd parties

No purchaser, morigages or other person dealing with the Security Trustee, any Receiver
of Delegate shall be concemed to enquire:

14.857 whether any of the Seoured Lisbilties have become due or payable, or remaln
unpaid or undischarged;

14.5.2 whether any power the Becurily Trustee, 8 Receiver or Delegate is purporting to
axercise has become exarcisable or is properly exercisable; or

14.53.3  how any money paid to e Securlly Trustes, any Recsiver or any Delegais is o
be applied,

Privilages

Each Receiver and the Securily Trustee is entitled 1o all the rghts, powers, privileges and
immunities conferred by the LPA 1825 on morigagees and receivers.

21

0317713 - 4438183



14.7

4.8

4.8

15
151

18.2

Mo Hability as mortgages in possassion

Neither the Securily Trustee, any Recelvar, any Delegate nor any Adminisirator shall be
fiable fo account a8 morgsges In possassion In respect of all or any of the Seoured
Assats, nor ghall any of them be leble for any loes on realisstion of, or for any neglect or
default of any natwre In connection with, all or any of the Secured Assets for which a
morigages I posssssion might be Hable as such,

GConclusive discharge to purchasers

The receipt of the Security Trustes, or any Hecelver or Delegale shall be a conclusive
discharge to a purchaser and, In making any sale or other disposal of any of the Secured
Asssts or in making any acquisition in the exerdise of thelr respective powers, the Seourity
Truztes, snd every Recelver and Delegete may do so for any consideration, in any
marmier and onoany terms that | or he ks @

Right of appropriation
1481 Tothe exent that:
{a} the SBecured Azsely constifule Finansial Colisteral; s

g.
{by  this desd and the obligations of the Borrower under I constiide g
Security Financial Collateral Arangemeanl,

the Securily Trustes shell have the right, al any tme afier the security
conghitted by this desd has beoome enforceable, o appropriate sl or any of
those Secured Assels in or lowards the payment or dischargs of the Secursd
Lishiliies In sny order that the Securily Trustee may, in (s absolule disoration,
detennine.

1482 The wvalue of any Secursd Assels appropriated in sccordance with this clause
zshall be the price of those Secured Asasis at the time the dght of appropriation
iz exercised as listed on any recognised markel index or delermined by any
othey method that the Sscurity Trusies may select {ncluding Independend
valuation).

14.8.3 The Borrowsr agrees that the methods of valugiion provided for in this dlause ara
commarcially  reasonable for the purposes of the Financial Gollatersl
Flegulations,

RECEIVER
Appointment

At any time after the security constituted by this daed has become enforceabls, or at the
reqguest of the Borrower, the Security Trustee may, without further notice, appoint by way
of deed, or othenvise in wiiling, any one or more paersons © be a Reosiver of ol or any
part of the Secured Assels,

Rempval

The Securly Trustes may, without further notice {sublect To seclion 45 of the Insolvency
Aot 1988 In the case of an administrative receiver), from tme to time, by way of deed, or
otherwise In writing, remove any Hecelver appointed by It and may, whenever it thinks fit,
appoint 2 new Recsiver In the place of any Receiver whose appointment may for any
reazon have lerminated.
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18.3

154

5.5

15.8

16

18.1

16.2

8.3

Remuneration

The Security Trusies may fix the remunseration of any Hecelver appoinied by # without the
restrictions contained In section 108 of the LPA 1925, and the remuneration of the
Recelver shall be o debt secured by this deed, to the exdent not otherwise discharged.

Power of appoinimant additional to stalutory powers

The power {0 appoint a Flecelver conferred by this deed shall be in addition to all stalutory
and other powers of the Sequrity Trustes under the Insclvency Act 1986, the LPA 1825 or
otharwise, and shall be exerclzable without the restrictions conlalned in sections 103 and
108 of the LPA 1925 or otharwise,

Power of appointment exercisabie despite prior appointments

The power to appoint 2 Receiver {whether confemed by this deed or by statule} shall be,
and remain, exercisable by the Securily Trustes despite any prior appoiniment in respect
of ail ar any part of the Secured Assels.

Agent of the Borrowsr
H

Any Recsiver appointed by the Security Trusies under this deed shali be the agent of the
Borrower and the Borrower shall be solely respongible for the conlracis, engagements,
acls, omissions, defaulis, losses and remurerstion of thal Recelver and for Habilities
incurrad by that Receiver. The agency of sach Hecsliver shall continue untll the Borower
goes into Houidation and afler that the Recsiver shall act as principal and shall not
pacoms the agent of the Securily Trusies.

POWERS OF RECEWVER
Ganeral

16.1.1  Any Fecsiver appointed by the Security Trustee under this desd shall, in addition
to the powers conferred on him by stalute, have the powers set out in dlause
168.2 o clause 16,23

16.1.2 i thers s more than one Receiver holding office &t the same time, sach Recslver
may {unless the document appointing kim states otheredse) exercise gl of the
powers conferred on a Receiver under this deed individually snd io the
exclusion of any other Recever,

18.1.3  Any exercise by a Recelver of any of the powars given by clauss 16 may be on
behaif of the Borrower, the directors of the Borrower {in the case of the powsr
contained in clause 16.16) or himself.

Repair and develop Properiies

A Raceiver may underiake or complete any works of repair, bullding or development on
the Properties and may apply for and maintain any planning permission, development
consent, bullding regulation approval or any other permission, consent o llcence o cany
out any of the same,

Surrender leases

A Fecsiver may grant, or accep! sumenders of, any leases or tenancies affecling any
Property and may grant any other inferest or right over any Properly on any terms, and
subject to any condiions, that he thinks 1.
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6.4

16.5

16.6

8.7

6.8

8.9

16.10

1811

16.12

16.13

Emplov personnel and advisors

A Fecelver may provide services and employ or engage any managers, officers, servanls,
contraciors, workmen, sgents, ofbwr parsonne! snd professionsl advisers on any lemms,
and subject o any conditions, that he thinks fif. A Receiver may discharge any such
pevson of any such person appoirted by the Bormower.

Maks VAY eloctions

A Recsiver may make, exarcise o revoke any value added fex oplion (o 1ax as ha thinks
fit.

Remuneration

A Recelver may charge and receive any sum by way of remuneration (in addition © all
costs, charges and expenses incurrsd by him) that the Security Trustes may prescribe or
agree with him.

Raalize Secured Assels

A Receiver may coliect and getl in the Secured Assels or any part of them in respect of
which he is appointed, and make any demands and take any proceedings as may sasm
expedient for that purpose, and ieke possession of the Seoured Assels with ke rghts.

Marmge or reconstruct the Borrowsr's business

‘A Recaivar may camy on, manage, develop, reconstruct, amalgamale o diversily or

conour in carying on, maneging, developing, reconsbucting, amalgarmating or diversilying
the business of the Bormower,

Mspose of Secured Assels

A Recsiver may sell, exchange, converl into money and realise all or any of the Secured
Azsets In respect of which he s appolntad In any manner {including, without limitation, by
public auction or private sale) and generally on any terms and condiions as be thinks §it
Arvy zale may be for any consideration that the Recelver thinks it and a2 Receiver may
promote, or conear in promating, & company 1o purchass the Securad Assets 1o be sold,

Saver xtures and ftings

& Haceiver may sever and sell saparately any fidures or fiiings from any Property without
the consent of the Borrowst.

Sell Book Dehis

A Receiver may sall and assign all or any-of the Book Debts In respect of which he s
appointed in any manner, and generally on any Brms and conditions, that he thinks fit.

Walid receipis

A Racslver may give valid receipt for ali monles and exscute all assurances and things
that may be proper or desirabie for realising any of the Secured Assels,

Make settioments

A Recelver may maeke any arrangement, setflemant or compromise between the Borrower
and any other parson that he may think expedisnt.
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8.4

1618

16.%9

16.17

1648

16.18

16.20

18,21

18.22

16.23

Bring precesdings

A Receiver may bring, prosecute, enforcs, defend and abandon all aclions, sults and
proceadings in relation o any of the Secured Assels as he thinks it

Improve the Eguipment

A Recelver may make substititions of, or improvements o, the Equipment as he may
think sxpedient.

Maks calls on Borrower members

A Receiver may make calls condiionally or uncondiionally on the members of the
Borrowsr in respect of uncalled capital with {for thal purpose and for the purpose of
enforcing payments of any calls so made) the same powers as are conferred by the
articles of association of the Bomrower on ils directors in respect of calls authorised 1o be
made by them,

Insure

A Recelver may, If he thinks fif, but without prejudice (o the indermnity In clause 18, effect
with any Insurer any policy of insurance either In lleu or salisfaction of, or In addition lo,
the insurance required to be maintained by the Borrower under this deed.

Powers undey the LPA 19I5

A Receiver may exarcise all powers provided for in the LPA 1825 in the same way as if he
had hesn duly appointed under the LPA 1825, and exercise all powers provided for an
administrative recalver in Schedule 1 to the Insclvency Act 1886,

Borrow

A Recelver may, for any of the purposes sdhorised by this clause 18, ralse money by
borrowing from the Security Trustes (or from any other person) sither unsecured or an the
security of all or any of the Secured Assels In rsspect of which he i3 appointed on any
termns that he thinks it {inclucling, i the Security Trustes consents, terms under which that
security ranks in prigrity o this dead).

Redeom prior Security

& Recelver may radeam any prior Security and settle and pass the acoounts 1o which the
Sequrity relates. Any sccourds 5o settled and passed shall be, in the absence of any
manffest ermor, conclusive 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 delegale his powsrs in accordancs with this desd.
Absolute beneficlal ocwner

A Hecelver may, in refation fo any of the Seocured Assels, exercize all powers,
authorisations and rghls he would be capsble of exercising, and do all those acls and
fhings, as an absolute beneficial owner could exercise or do In the ownership and
management of the Sequred Assels or any part of the Sacured Assets.

Incidentsl powers

A Heceiver may do any other acls and things:
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17

7.1

7.2

17.3

18

8.1

8.2

18.3

16.22.1 that he may consider desirable or necessary for realising any of the Secured
Asgais;

16.23.2 that he may consider inddental or conducive to any of the rights or powers
conferrad on a Recsiver under or by virue of this deed orlaw; or

16.23.3 that he lawlully may or can do a5 agent for the Borrower,
DELEGATION
Dedeaation

Tha Becurity Trusies or any Recelver may delegate {either generally or soecifically) by
power o altomney or in any other manngr o any person any rght, pover, authordly or
diseration conferad on i by this desd {including the powsr of sllomey granted under
clauss 21.1}.

Tarms

The Becurlty Trustee and esch Hecelver may make s delegation on the ferms and
conditions (Including the power to sub-delegate) that it thinks i

Liability

Neither the Securlty Trustes nor any Receiver shall be in any way liable or responsible to
the Borrower for any loss or lability arsing from any act, defaull, omission or miscondust
om the part of any Delegate,

APPLICATION DF PROCEEDS
Crder of spplication of procesds

All monies received by the Security Trustee, a Recsiver or a Delegate pursuand to this
deed, after the securily constituted by this deed has become enforcaable, shall (subject o
the claims of any person having prior rights and by way of variation of the LPA 1025 be
applied in the following order of priority:

1811 it or lowsrds payment of or provision for all costs, charges and experses
incumad by or on behs¥ of the Securlty Trustes {and any Receiver, Delegats,
aitormey or agent appointed by ) under ar in connaction with this deed, and of
all remuneration due o any Recelver under or In cornection with this deed;

18,12 In or towards pavment of or proviston for the Secured Liabilites in any order snd
mannar that the Securfly Trustee determines,; and

18.1.3  inopayment of the surplus [ any) to the Borrower or other person snfited o it
Appropristion

Mefher the Sscurily Trustes, any Receiver nor any Delegate shall be bound (whether by

wirlue of seclion 109(8) of the LPA 1325, which is waried accordingly, or otharwise) to pay

of appropriste any meeeipt or paymerd firgl lowards interest rether than principsl or
otherwiss in any pardicular order betwean any of the Secursd Lisbilities,

Suspense sccount
All monies recsived by the Security Trustee, a Recaiver or a Dalegate under this dead:

18.3.1  may, at the discration of the Sscurily Trustas, Recelver or Delegade, be crediled
to any suspenss of securities realised aocount;
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19

4.1

18.2

20

20.1

18.3.2 shall bear interast, i any, at the rale agreed in witing belween the Securily
Trustes and the Borrower; and

18.3.3 may be heid in that account for so long as the Seouwily Trustes, Recelver or
Delegate thinks fit,

COETS AND INDEMNITY
{ osis

The Borrower shall, promptly on demand, pay fo, or reimburse, the Security Trustes and
any Receiver, on a full indemnity basis, all costs, charges, expenses, laxes and liabiliies
of any kind (including, without limitation, legal, printing and out-of-pockel expenses)
incurred by the Seourity Trustes, any Recelver or any Delegals in connection with:

18,11 this deed or the Sscured Assels;

18.1.2  taking, holding, protecting, perfecting, pressnving or enforcing (or altempling to do
so) any of the Securily Trustee's, a Receiver's or a Delegate’s righis under this
dead; or

18.1.3  teking proceedings for, or recovering, any of the Secured Liabililes,

fogether with interest, which shall acorue and be payable (without the need for any
demand for payment belng made) from the dale on which the relevard cost or expense
arose untll Bl discharge of thal cost of sxpense {(whather befors or afler judgment,
Houidation, winding up or administration of the Borower) at the rate and in the manner
specified In the Faclity Agreament.

indemnity

The Borrowsr shall indemnily the Securily Trustes, each Recelver and each Delegate,
and their respeclive emplovess and sgerds sgaingt all Habilites, costs, expenses,
damages and losses {including but not limited 1o any direct, indirect or consequential
insses, loss of profit, loss of reputation and ol interest, penailies and legal cosis
{caloulated on a fdl indermnity basis) and all other professional cosls and expenses)
suffered or incurred by any of them arising out of or In connection with:

14,21 the exercise or purporied exercise of any of the rights, powers, suthorities or
diseretions vested in them under this deed or by law In respact of the Secured
Ansels;

18.2.2  taking, holding, profecting, perfecting, preserving or enforcing {or attempting to do
50} the securlly constituled by this desd; or

18.2.3  any defaull or delay by the Borowsr in performing sny of iis obligations under
this deed.

Any past or present employee or agent may enforce the terms of this dause 19.2 sublect
to and in socordance with the provisions of the Confracts (Righls of Third Parbies) Aot
1809,

FURTHER ASSURANCE
Further assurance

The Borrowsr shall, at s own expense, toke whatever action the Securily Trustes or any
Fecelver may reasonably require for

20,11 crsating, perfacting or prodecting the securily inferded fo be oreated by this deed;
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202

1.2

22

224

23

231

25.2

24

4.

20.1.7 faciiitating the reslisation of any Secured Assel or

2013 facilitating the exercise of any right, powsr, authorily or discretion exercisable by
the Seourlty Trustee or any Reocelver in respect of any Secured Asset,

inchading, without Emitation {if the Securily Trustes or Receiver thinks it expedient} the
execution of any fransfer, conveyancs, assignment or assurance of all or any of the agsets
forming part of {or Infended fo form part of} the Secured Assels {(whether to the Seourity
Trustes or to its nomines} and the giving of any notice, order or direction and the making
of any registration.

POWER OF ATYORNEY
Appointment of attormeys

By way of security, the Borrowsr irevocably appoints the Security Trustee, every Receiver
and every Delegale separately to be the afforney of the Borrower and, in its name, on ils
hehaif and as s act and deed, fo sxecule any documents and do any acls and things
Tt

2141 the Borrower is required o execute and do under this deed; or

21.1.2 any asttomey deems proper or desirable In exercising any of the rights, powers,
authorities and discretlons conferred by this deed or by law on  the Securly
Trusiee, any Receiver or any Delegats.

Ratificetion of acts of attomeys

The Borower ratifies and coofirms, and agrees In ralify and confirm, anyihing that any of
its attormeys may do in the proper and lawful exercise, or purported exercise, of all or any
of the rdghts, powers, authorities and discrefions referred o in clause 21.1

Release

Subject to cdlause 29.3, on the expiry of the Security Perod (but not otherwise), the
Security Trustes shall, at the request and cost of the Borrower, take whatever aclion is
nesessary bl

22441 releass the Securad Assels from the security constituted by this deed,; and
2242 resssign the Secured Assels io the Borrower,

ASSIGNMENT AND TRANSFER

Assignment by Security Trustes

2341 At any me, without the consent of the Borrower, the Securily Trusles may assign
or transfer any or all of is rights and obligations under this desed,

2342 The Becurty Trustee may disclose to any aclual or proposed assignes of
transferse any information in s possession that relates to the Borower, the
Secured Assels and this deed that the Security Truslee considers appropriate.

Asgsignment by Borrowser

The Borrower may not assign any of its rights, or transfer any of its righls or obligations,
under this deed.

BET-OFF

Becurity Trustee's right of setoff
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24.2

24.3

25

254

25.2

£5.3

26

268.1

The Secuily Trustes may at any time set off any liability of the Borower o the Securily
Trustes against any llabiily of the Securlly Trustes to the Borrower, whether either lablilly
is present or fulure, liquidated or unliquidated, and whather or not either Kabilily ardses
uridar this deed. If the liabiliies to be set off are expressed in different currencies, the
Securlly Trustee may convert elther llability at a marke! rate of exchange for the pumpose
of set-off. Any exercise by the Security Trustee of its rights under this clause 24 shall not
limit or affect any other rights or remedies avallable to it under this deed or otharwise,

Mo obligation fo set off

The Secwily Trustes is not obliged to exercise its rights under clause 24.1. If, howsver, it
doas sxercise those rights it rust promptly notify the Barrower of the set-off that has been
made.

Exclusion of Borrower's right of set-off

All payments made by the Borrower {o the Security Trustee under this deed shall be made
withoul any seb-off, counterclalm, deduction or withhelding (other than any deduction o
withholding of tax as required by law).

AMENDMENTS, WAIVERS AND CONSENTS
Amendments

Mo amendment of this dead shall be effeclive undass it is In willing and signed by, or on
behall of, each parly {or lis authorized representative).

¥Walvers and consents

2521 A waiver of any right or remedy under this deed or by law, or any consent given
under this deed, is only effective i glvan In wiiting by the walving or consenting
party ard shall not be desmad a waiver of any other breach or default. L only
appiies in the circumstances for which | Is given and shall not pravent the parly
giving it from subsegquently relving on the relevant provision,

2522 A failure [o exercise, or a delay In exerclsing, any right or remedy provided under
this deed or by law shall not consiitule & walver of that or any oiber rght or
remedy, prevent or resirict any further exercise of that or any other right or
remedy or consitute an slection to affirm this deed. No single or parial exercise
of any sght or remedy provided under this deed or by law shall prevent or
regtrict the further exercise of that or any other dght or remedy. No election to
affirm this deed by the Securly Trustes shall be effective unless it is in wriling.

Rights and remedies

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

SEVERANCE
Severznce

i any provision (or part of a provision) of this deed Is or hecomes Invalid, Nega! or
unerdorceable, it shall be deemed modified to the minimum exient necessary o make it
valid, legal and enforceable. If such maodification is not possible, the relevant provision for
part of a provision} shall be deemed deletad. Any modification to or delstion of & provision
{or part of a provision] under this clause shall not affect the legality, validity and
enforceability of the rest of this deed,
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27

&1

28,1

28

#3.1

283

CIANTERPARTS
GCourierparks

2711 This dead may be axeculed In any number of counterparts, each of which when
gxecuted and defivered shall constitvle s duplicete original, but gl the
courtarparts shall together constiule one desd.

2712 Transmission of an exesuled counternarnt of this desd (but for the avoidance of
doubt not just a signature page) by fax or e-mall {in POF, JPEG or other agreed
formeat) shall take affect as delivery of an execulsd counterpart of this deed. i
aither method of delivery is adopted, without prefudice to the validity of the deesd
thus made, sach parly shall provide the otbars with the original of such
counterpart as soon as reasonably possible thereafter,

2713 No counterpae] shall be effective untll sach parly has exsculesd and defiversd at
least ong courderpart,

THIRD PARTY RIGHTS

Third party rights
$
2811 Save as expresshy provided In this agreemen‘t(, & person who s not & party o this
deed shall not have any rghts under the Contracts (Rights of Third Parties) Act
18989 to enfores, or enioy the benefit of, ary farm of this deed. This doss ot
affect any right or remedy of 8 third party which exists, or is available, span from
that Act. The Lender may enforce this desd as T il were a parly hereto.

2812 The nghts of the parlies to rescind or agres any amendment or walver under this
desd are not subject to the consant of any othar person.

FURTHER PROVISIONS
Independent security

The security constituted by this deed shall be in addition to, and independent of, any ofher
securily or guaraniee that the Securily Trusiee may hold for any of the Secured Liabiliios
at any tme. No pror security held by the Securily Trustee over the whols or any part of
the Becured Assels shall merge in the sscurily created by this deed,

Continuing secwrily

The sscurily constiuted by this desd shall remain in full force and effect a8 3 continuing
seourity for the Secursd Lishilities, desplle any setlflement of account, or intermedipte
paymant, or other matier or thing, unless and urtll the Securily Trustes discharges this
dead in wriling.

Discharge condifional

Any redease, discherge or selilement belween the Borrower and the Seourity Trustee shall
be desmed conditional on no payment or ssourty recelved by the Security Trustes In
respect of the Secured Lishiliies being avolded, reduced or ordered to be refunded
pursisnt to any law relating 1o insolvenoy, bankruptoy, winding-up, administrafion,
receivershipy or otherwise, Desplte any such release, discharge or setifement:

2021 the Security Trusies or ils nomines may retaln this dead and the securnity oreated
by or pursuant to i, including ol certificeiss snd docurmends relating to the winle
or any parl of the Secuwed Assels, for any pevod that the Sscurity Trusies
deams necessary o provide the Beowrily Trustes wilh ssourdty against any such
avoidance, reduction or order for refund; and
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28.4

8.5

30

304

0.2

0.3

3.4

20.3.2 the Securty Trustee may recover the value or amount of such security or
paymeant from the Borower subsequenily sz if the release, discharge or
satflement had not oocourred.

Certificales

A vertificate or delermination by the Security Trustes as to any amount for the time being
due o it from the Borrower under this deed and the Facllity Agreaement shall be, in the
absence of any manifest error, conclusive evidence of the amount due.

Consolidation

The restriction on the right of consolidation contained in section 83 of the LPA 1828 shall
not apply to this deed.

NOTICES
Dellvery

Any nofice or other commurication required to be given (o a party under or in cornection
with this deed shall be:

3011 inwriling;

20.1.2 delivered by hand, by pre-paid first-class post or other next working day delivery
service or sent by fax; and

3013 sent lo the registersd address of the parly from ime to time for the aliention of
the managing director or to & Tax number certified by one parly {0 another or fo
any other address or fax number as is notified in wiiting by one party o the
other from time to tima,

Hecelpt by Borrower

Any notice or ofher communication that the Sscurity Trusiee gives to the Borrower shall
ba desmad {0 have been recelved:

30.2.1 it deliversd by hand, at the time it is left st the relevent addrass;

30.2.2 i posted by pre-paid first-class post or other nexd working day delivery service, on
the second Business Day after posting; and

30.2.3 i sent by Tax, when received in legible form.

A notica or other comenunication given as described inclause 302 T orclause 3023 ona
day that is not a Business Day, or afler normal business hours, in the place it s recsived,
shall be desmed o have bean received on the next Business Day.

Receipt by Becurlty Trustes

Any nolice or other communication given to the Securlly Tiustes shall be deemed to have
been recaived only on achual recalpt.

Service of proceedings

This clause 30 doss not apply to the service of any proceedings or olher documents in
any legal action or, where applicable, any arbitration or other method of dispute resolution,
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20.5

cy

3.1

.2

31.3

Mo nolice by e-mall

A notice or other commanication given under or in corneclion with this desd is not valid i
sent by e-mail.

GOVERRMING LAW AND JURISDICTION
Govarning law

This deed and any dispute or claim arsing out of or in connection with it or fis subject
matter or formation {inciuding non-canbractual disputes or claima} shall be governed by
and construsd in accordance with the law of England and Wales.

Surisdiction

Each parly irrevocably agrees that, subject as provided below, the couris of England and
Wales shall have exclusive jurisdiction over any dispute or claim arising out of or in
connechion with this deed or its subject matter or formation (including non-contractusl
disputes or clzims). Nothing in this clause shall limit the right of the Security Trustes 1o
take proceadings against the Borrower in any other court of competent jurisdiction, nor
shall the taking of procesdings in any one or mone jurisdictions preclude the fmking of
prageedings in any other jurisdictions, whather concurrently or not, to the axtent permitied
by the law of such other jurisdiction.

Cithyer sarvice

The Bomower imevocably consents fo any process in any legal action or proceadings
under clause being served on it In accordance with the provisions of this deed relaling 1o
service of nofices. Nothing contained in this dead shall affect the right o serve process in
ary other marnnar pemmitted by law,

In witness whereof this document has been executed and delivered as & desd on the date first
siated above.
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fBchedule 1

PROPERTY

Ali that freehold fand being 17 Walden Road, Homchurch, RM11 2T as the same iz
registerad at the Land Reagistry with title absolute under title number EGL215332

31713 - 4438183
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Exsculed as 3 deed

Dy WALDEN PROPERTIES LTD
goting by a dirschor

in the prasence of:

Sipraturs of winsss: et
Director

DRIF713 - 4438180



Executed as a deed
by DOWRNING LLE
acting by a member
in the presence of;

Sigrratireg oF WHIESES! oo
L
ATUFBESE ..ooviiiii e e e e e

CHOBUDETON. it vt st aeeas e e ava e aaare

D317/13 - 4438183
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Executed a5 a desd

by WALDEN PRUOPERTIES LTD
acting by a draclor

in the presence of.

Sigralure OF WHBEE covvi v resr v inunens

Qoeunalion” .

D13 — 4438183

S

Eiracior
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Exacutsd as a dead }
by DOAWHRING LLP }
acting by a mamber }
in the oresence of:

Signature of winess: i R evires
Mamber
meifiﬁiw%%&wwﬁﬁ%
Downing LLP
Address ... o] M&gnug Mouge.
3 Lower Thames Steel
..................... London EOAR B
Ocoupation: LA ANALY ST
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