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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10482505

Charge code: 1048 2505 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th June 2022 and created by NIGEL DALLEY CAR SALES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 6th July 2022 .

Given at Companies House, Cardiff on 8th July 2022

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 the Eﬁék‘ﬁay of jwﬁ e 2022 and is made

BETWEEN:

{1)

{2)

NIGEL DALLEY CAR SALES LIMITED, a company incorporated in England and Wales
{Registered number 10482505 whose registered office is at 3 The Brooklands, Buck Langs,
Crewe, CW2 SHY (the "Chargor™); and trading address is Unit 3, Checkley Hall Farm, Checidlay
Lang, Nenbwich, CWS 7QA

UNITED TRUST BANK LIMITED, a cormpany incorporated in England and Walss {Ragistered
number 00548680} whose registered office is al 28th Floor, One Ropemaker Street, London,
ECZY 9AW (the “Lender™).

TS AGREED as follows:

1

1.1

DEFRNITIONS AND INTERPRETATION
Cefinitions
Iry this Desd:

“Autherisation” means an authorsation, consent, approval, resolution, licence, axemption,
filing, notarisation or registration.

“Default Rate” has the meaning given to it in the Stocking Loan Agreement;

‘Business Day" means a day (other than a Saturday or Sunday) on which banks are opan for
general business in London.

‘Enforcement Event” has the meaning given to itin Clause 6.1 (Enforcement Eventz).

“Environment’ means humans, animals, plants and all other living organisms including the
ecological systems of which they form part and the following media:

{a) alr (including, without limitation, air within natwral or man-made structures, whether
above or below ground);

{h water (including, without limitation, territorial, coastal and inland waters, water under or
within land and waler in drains and sewers); and

{ol land (including, without limitation, land under water),

“Envirenmental Claim” any claim, proceeding, formal nofice or investigation by any person in
raspect of any Envirormental Law.

“Envirenmental Law" means any applicable law or regulation which relates to:

{a} the pollution or protection of the Environment;
) the conditions of the workplaes, or
{c} the generation, handling. storage, use, release or spillage of any substance which,

alone or in combination with any other, is capable of causing harm to the Environment,
including, without limitation, any waste,

Erver! Unlnown dosument property nume.



“Bnvironmental Permits” any permit and other Authorisation and the filing of any notification,
report or assessment required under any Environmental Law for the operation of the business
of the Chargor conducted on or from the properties owned or used by the Chargor.

‘Bl Regulation” means the Council of the European Union Regulation 1348/2000/EC on
insolvency proceadings.

“Insurance” means any contract of insurance required under Clause 5.4 {Insurances).

"Logal Reservations” means:

{@) the principle that equitable remedies may be granted or refusad at the discretion of &
court and the limitation of enforcement by laws relating to Insolvency, reorganisation
and other laws generally affecting the rights of creditors;

{} the time barring of claims under the Limitation Act 1880 and the Foreign Limitation
Periods Act 1984, the possibifity that an undertaking to assume liability for or indemnify
& person against non-payment of UK stamp duty may he vold and defences of set-off

or counterclaimg

{c} the limitation of the enforcement of the terms of leases of real property by laws of
general application to those leases; and

il similar principles, rights and defences under the laws of any Relevant Jurlsdiction.
"LEA 19257 means the Law of Property Act 1925
"Muterial Adverse BEffect” means, in the Lender's opinion, a material adverse affect on;

{a) the business, operations, property, condition (financial or otherwise) of prospects of the
Chargor, or

(k) the ability of the Chargor to perform its obligations under this Desd; or

o) the validity or enforceability of, or the effectiveness or ranking of any Security granted
or purported to be granted pursuant to this Deed; or

{ch} the rights or remedies of the Lender under this Deed.

“Obliger means the Chargor and any other entity providing a guarantee andfor security t© the
Lender in connection with the Secured Liabilities.

“Party” means a party fo this Deed,

"Bessiver’ means a receiver or receiver and manager, in each case appointed under this Daed,
“Belevant Jurisdiction” means, in relation to the Chargor:

{a] the jurisdiction under whose laws it is incorporated at the date of this Deed;

{3 any jurisdiction where any asset subject to or infended 1o be subject to the Securlly
created by this Deed is situsted;

{} any jurisdiction where it conducts its business; and

Brror! Unknown document property nionms.



1.2

{dl} the jurisdiction whose laws govern the perfection of this Deed,

“Secured Liabilltes"” means all present and future obligations and Habilities (whether actual
or contingent and whether owed jointly or severally or in any other capacity whalsoaver) of the
Chargor to any Secursd Party.

"Besursd Party” means the Lender or g Hecelver,

"SBeourity” means 2 morlgags, cherge, pledas, llen or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect,

“Security Assel” moans all of the assels of the Chargor which from time fo time are, or are
aexpressed to be, the subject any Security created by this Deesd.

“SBesurity Perlod™ means the period beginning on the date of this Deed and ending on the
date on which all the Secured Liabilities have been unconditionally and irevocably pald and
discharged In full and &l faclities made avallable by the Lander have bean cancelled,

“Btooking Loan Agresment” means the stocking loan agresment made batween the Lender
ard the Chargor on or aboul the date of this desd, under which the Lender provides vehicle
stacking taciiiies to the Chargor.

“Subsidliary” means a subsidiary underaking within the meaning of section 1182 of the
Companies Aot 2006 or a subsidiary within the meaning of section 1158 of the Companies Act
2008,

"Fax" means any tax, levy, impost, duty or other charge or withholding of a similer nature
{including any penally or interest payable In connection with any fallure o pay or any delay in
paying any of the same).

“Wehicles" means sl new, used and demonstrator vehicles and all related spare parts, fuels,
squipment, tools and all log books, maintenance records, record books, manuals, hand books,
contracts, warranties and saevice records and the benafit of all the Chargor's rights, against any
person in respect of the design, manufacture, purchase, installation, repair and/or replacement
of the assels so charged.

“Weskly Stoskilst” means a stockdist which, on a weskly basis, is provided by the Chargor o
the Lender as svidence of vehicles which the Chargor s holding in order to meel the
requiraments of the Slocking Loan Agreement.

Lonstruction

1.2.1  Unless a contrary indication appears, a reference in this Dead o

aj afny person shall be construed so as o include its successors in title, permitted
assigns and permitied transferees to, or of, s rights andfor oblinstions under
this Deed;

b} ‘assels” includes present and fulure properties, revenues and rights of every
description;

ol ‘sosts” includes all costs, fees, charges and axpenses of any nature and

inchides any Tax charged on any of them;

£
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1.3

1.4

1.5

1.6

1.7

@]

B

k)

this “Deed”, or any other agreement or instrument is 2 reference to this Dead
or that other agresment or insbrument as amendad, novated, supplementad,
extended or restated;

any “rights” in respect of an asse! includes:
i all amounts and procesds paid or pavable;
i all rights to make any demand or claim, and

i all powers, remedies, causes of action, securilty, guarantees and
indemnities,

I each case In respect of or derived from that assat,

‘disposal” includes & sale, transfer, assignment, grant, lease, licence,
declaration of frust or other disposal, whather voluntary or Involuntary, and
"slspose” will be construed accordingly,

"guarantee” means any guarantee, letter of credit, bond, indemnity or gimilar
assurance against loss, or any obligation, direct or indirect, actual or
sontingerdt, o purchase or assume any indebtedness of any person or to make
an investment In of loan o any persen or o purchase assels of any person
where, in each case, such obligation is assumad in order to maintain or assist
the ability of such person to meet its indebtedness,;

“indebiedness” includes any obligation (whether incurred as principal or as
surety) for the payment or repayment of monsy, whether presant or future,
actual or confingant;

& “person’ includes any individual, firm, company, corporation, government,
state or agency of a state or any association, trust, joint veniure, consortium,
partnership or other entity {whether or not having separate legal personality);

a “regulstion” includes any regulation, rule, official directive, reguest or
guideline (whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agency, department or of any
ragulatory, selfregulatory or other authority or organisation; and

a provision of law is a reference to that provision as amended or re-enacted.

Clause headings are for ease of reference only,

Words importing the singular shall include the plural and vice versa and words denoting any
gendar shall include all genders,

The words "insluding” shall not be construed as imiting the generality of the words preceding

i

An Enforcemeant Event is *continuing” if it has not been waived,

Any covenant of the Chargor under this Deed (other than a payment obligation which has been
discharged) rermains In force during the Security Period.

Brror! Unkrown dosument property nams.
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1.12

2.1

2.2

Unless the context otherwise requires, a reference o a Security Asaet includes the procesds
of any disposal of that Securily Asset,

i is infended that this document lakes effsct as a deed notwithstanding the fact that s Party
rriey only execide this document under hand.

Third party rights

1.12.1

1.12.2

1123

Linless expreasly provided to the contrary in this Deed, 2 person who is not a Party has
no right under the Contracts (Rights of Third Parlies) Act 1598 (the "Third Parties Aot
to enforce or o enjoy the benefit of any tenm of this Dasd.

Maotwithstanding any term of this Deed, the consent of any person who s not a Parly is
not reguired to escind or vary this Deed at any time.

Aoty Receiver may enfores and enjoy the benefit of any Clause which expressly confers
rights on it, subjact v Clause 1.12.2 above and the provisions of the Third Parlles Act,

CREATION OF SECURITY

Beneral

2.1.1

212

The Chargor must pay or discherge the Secured Uabiities as and when the same are
dus,

i the Chargor fafts 1o pay any amount payable by  under this Deed on its dus dats,
interest shall accrue on the gverdue amount from the due date up i the date of actusl
payment (both before and after judgment) at the Delaull Rale during the relevant
paricd. Any interest accruing under this Clause 2.1.2 shall be Immedialely payable by
the Chargor on demand by the Lender and shall be compounded with the ovardus
amount on the last Business Day of each month but will remain immediately due ang
payable,

All the secuity created under this Deed:

al 5 created in favour of the Lendsr

b} s created over present and future assets of the Chargor,

o is security for the payment of il the Secured Liabilities; and

) B made with full title gusrantes in accordance with the Law of Properly

{Miscellaneous Provisions) Act 1984,

Floating charge

Errar! Unknown dosument properly e,
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2.2

2.2.2

223

2.24

The Chargor charges by way of a first fioating charge:

a) all Vehiclss owned by the Chargor, as set oul, from time o time in a Weskly
Stockiist;
¥ all of its rights under any contract or policy of insurance relating to any Security

Asset aken oul by it or on #ts behalf or in which it has an inferest, and

&} all moneys due and owing to it in refation to any Security Asset and the benefit
of all rights in relation o them,

Except as provided below, the Lendsr may by notice to the Chargor convert the Boating
charge created by this Clause 2.2 {Floating cherge) into & fived charge as regards any
of the Chargor's assats specilied in that notice i

&) an Enforcement Event is condinuing,

o] the Lender considers those assets [o be in danger of being seized or sold under
any form of distress, attachment, exscution or other legal process or to be
otherwise in jsopardy; or

ol the Lender considers that it is desirsble in order to protect the priotity of the
Seowity created by this Desd,

The floating charge created by this Clause 2.2 {Floating charge) may not be converted
inte a fixed charge solely by reason of

@) the obtaining of 2 moratorium, or
b} anything done with 2 view to obtaining a moratorur,

under section A1 of the Insolvency Act 1886,

The floating charge creatad by this Clause 2.2 (Floating charge) will {in addition to the
cireumsiances when this may ocour under the gensral law) automalically convert into
a fixad charge over all of the Chargor's assats {(including those subsequently acquired
by the Chargorn i

a) any steps are taken for any of the Securily Assels to become sublect to any
Security In favour of any olher person,

b} any person levies or attempls o levy any distress, execution or other process
or sxercises any enforcement power against any of the Security Assets; or

&} & resolution is passed or an order is made Tor the winding-up, dissolulion or re-
organisation of or any steps are taken for the appointment of an administrator
in respact of the Chargor.

HEGATIVE PLEDGE AND DISPOSAL RESTRICTION

Seourity

Except for the Security created under this Deed and any llen arising by operation of law and in
ihe ordinary course of rading:

Brrowl Unknown dosumant property nams,



3.2

4.1

4.2

4.3

4.4

3.1.17  the Chargor must nol creste or permil o subsist any Security on any Secunly Asset;
and

3.1.2  the Chargor must not;

&} sell, ransfer or otherwise dispose of any Securily Assel on terms whereby they
are or may be lessed {o or re-aoquirad by i

B sell, transfer or otherwlse dispose of any of its recelvables {thal are Security
Aesels] on recourses Brms; or

o) enter intn any other preferential arrangement having a sirmilar effect,
in cinumstances where the amangemsnt or transaction s entered into primarily a5 a
method of ralsing financial indebledness or of financing the acquisition of a Seourlly
Asgel,
Dispossly
Except for any disposal made in the ordinary course of rading of any asset sublect o the
fioating charge created under this Desd, the Chargor must not enter infe a2 single tansaction
or a serles of ransactions (whether relaled or not and whether voluntary or involuniary) to
dispose of all or any part of any Security Asset,
REPRESENTATIONS
General
Thee Chargor makes the representations and warranties set out in this Clauss 4 o the Landsr
on the date of this Deed and on each day dwring the Security Period by reference to the facts
and circumstancss then existing.

Btatus

421 His alimited lability corporation, duly incorporated and validly existing under the law
of s jurisdiciion of incorporation,

4.2.2 it has the power o own s assels and carry on its business as T s being condusted,
Binding obligations
Sublect o the Legal Reservalions:

437 the oblinations expressed o be assurmed by it in this Dead are legal, valid, binding and
enforosable obligations; and

432 this Deed creates the Securlty which it purports fo create and that Security is valid and
sffactve,

Mon-eonflict with other obligations

The entry Into and performance by & of, and the ansactions contemplated by, this Deed, and
the granting of the Securily created by this Deed, do not and will not conflict with:
4.4.%  anylaw or reguiation appliceble o it

7
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4.5

4.6

4.7

4.8

45

51

4.4.2 #s constitutional documents; or

4.4.53  any agreement or Intersst binding upon it or any of s assels or constitule a default or
termination event (however described) under any such agreement or instrument.

Powsr and suthorily
4.51 It has the power o enter into, perform argd deliver and has taken all necessary action
o muthorise its entry inlo, performance and delivery of this Deead and the ransactions

contemplated by this Deed.

4.52  Nolimit on s powers will be exceaded as a resull of the grant of Securlly created or
axpressed to be created in favour of the Lender by this Deed.

Yalidity and sdmissibility in svidente
All Authorsations required or desirable:

461  toenableitlawiully to enter into, exerciss #s rights and comply with its obligations under
this Deed; and

4,682  iomake this Doeed admissible in evidencs in its Relevan! Jurisdictions,
have been obltained or effected and are in full force and effect
Governing law and enforcemsnt

471  Thechoice of governing law of this Deed will be recognised and enforced in its Relevant
Jurlsdictions.

4.7.2 Anyjudgment obtained in relation to this Deed in England and Wales will be recognised
and enforced in its Relevant Jurisdictions.

Gentre of main Interests and sslablishmends

For the purposes of the EU Regulation, ifs centre of main interests (as that expression is used
in Article 3(1) of the EU Regulation) is situated in England and Wales and i has no other
"establishment” {as that term is used In Aricle 2(h) of the EU Regulalion} in any other
jurisdiction,

Legal and beneficial ownership

it is the sole legal and beneficial owner of the Security Assets free from Becurnity {other than
that created by or pursuant 1o this Deed),

GENERAL UNDERTAKINGS

The undertakings in this Clause § remain in foroe throughout the Security Period,

Information

The Chargor must promplly supply to the Lender such information as the Lender may

reasonably require about the Becurity Assets and the Chargor's compliance with the terms of
this Daed.

Ervor! Unknown dosument property nams.



52

8.3

Authorisations

The Chargor must promptiv:

521

522

olbiain, comply with and do all thal iz necessary 1o meaintain in full force and effecth and

supply carfified coples o the Lender of

any Authorisation required under any law or regulation of 3 Relevant Jurisdiction to;

aj enabie it o perform its obligations under this Desd: and
b ensure the legality, validity, enforceability or admigsihility in evidenoe of this
Daad,

Lompilanes with laws

The Chargor must comply in all respects with all laws to which it may be subject {including sl
applicable money laundering regulations; the Bribery Act 2010 and the Modern Slavery Act
2015}, i failure to do so has or is reasonably likely o have & Material Adverse Effect.

insurances

5.4.1

542

5473

The Chargor must ensure that af all fimes Insurances are mainkained in full fores and
effect which:

al insure it in respect of its interests in the Security Assets for such value and
against such risks, and

oy are in an amount, and in form, and with an insurance company or underwriters,
as gre in each case acceptable &t af! fimas o the Lender,

if required by the Lender in writing, the Chargor must procure that the Lender is named
&5 composite nsured In respect of iis own ssparale insurable interest under sach of
the Insurances {other than public fiabfiity and third parly Hability insurances), or, at the
option of the Lender, that the interest of the Lander is noted on aach of the Insurances
and that they contain such other provisions for the protection of the Lender as the
Lender may reasonably require,

The Chargor must prompily notify the Lender of:

a} the proposed terms of any future renewal of any of the Insurances, (If required
by the Lender in willing);

by ary amendment, supplemant, extenslon, termination, avoidance of
cancellation of any of the Insurances made or, o its knowledge, threatenad or
panding;

&} any claim, and any actual or threatened refusal of any claim, undar any of the

Insurances; and

oy ary event or cireumstance which has led o may iead o g breach by the
Chargor of any temm of this Clause 5.4,

Error! Unlinows docunent property name.



0.5

5.4.4

545

548

The Chargor must

EH

b}

el

comply with the terms of the Insurances;

not do or permit anvthing to be done which may make vold or voidable any of
the Insurances: and

comply with all reascnable risk improvement requirements of its Insurers.

The Chargor must ensure thal

a)

&)

sach premium for the Insurances is paid within the perod permitted for
paryrnent of thal premium, and

all other things necessary are done 50 as o kesp each of the Insurancas in
foree.

Except as provided below, the proceeds of any Insurances must, If the Lender
50 requires, be paid o the Lender and may be applied by the Lender in
payment of any amount due but unpaid to a Secured Party under this Deed.

Envirpnmental mallers

5.51

552

553

The Chargor must

a}

&)

€}

comply and ensure that any refevant third party complies with all Environmental
{.aw,

obtain, maintain and ensure compliance with all reguisite Environmental
Parmits applicable to it or any Securlly Asset; and

implement procedures to monitor compliance with and to prevent lability under
any Environmaenial Law applicable o it or any Secunily Asset,

whera failure to do so has or is reasonably likely to have e Material Adverse Effect or
rasull in any fabiliy for the Lender,

The Chargor must, promptly upon becoming awars, notify the Lender of.

&)

b}

c}

any Environmental Claim started, or to #s knowladge, threalened in relation to
it or a Security Assel;

any ciroumstances reasonably fikely fo result in an Environmental Claim in
refation o it or & Securily Asset, or

any suspension, revocation or notification of any of its Environmental Permits
ar those relating to a Secunty Assel,

The Chargor must indemnify the Lender against any loss or lability which:

&)

the Lender incurs as & result of any actusl or alleged breach of any
Environmenial Law by any person; and

10
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58

57

5.8

589

510

6.1

B would not have arisen ¥ this Deed had not been entered into,
urfess it is caused by the Lender's gross negligence or wilful misconduct,

Evidence of titls

56.1  The Chargor must hold on trust for the Lender all invoices, documents of title, log books
or evidence of ownership In relation o the Securily Assets and shall, if required to do
80 by the Lender, deposit them with the Lender who shall be entitled to hold them

throughout the SBecurity Period,

5682 The Chargor shall procure that no person shall be regisiered ss propristor of any
Securily Assst without the orior wrillen consent of the Lender,

Preservation of asseils

The Chargor must not do, cause or permit i be done or omit to do snything which may in any
way depreciate, jeopardise or otherwise prejudice the value or markelability of any of the
Becurnty Asseals,

Ranking of sscurity

The Chargor must ensuwre that gt all times any unsecured and unsubordingted olaims of the
Seoured Partiss against it under this Deed rank at least parf passy with the clalms of all its other
unsecured and unsubordinated creditors except those craditors wiwse clalms are mandatorily
praferred by laws of general application to companias.

Aeoess

The Chargor must permit the Lendsr and/or its delegstes access at ali reasonable times and
on reasonable notice at the sk and cost of the Chargor o the premises, assels, books,
accounts and racords of the Chargor.

Gentre of main interests and sstablishments

The Chargor must not, without the prior written consent of the Lender, change its cantre of main
interast (as that expression is used in Aricle 3(1) of the EU Repulstion) to somewhere other
than England and Wales, nor will it have any establishment (as that term is used in Article 2(h}
of the EU Regulation} in any other jurisdiction.

WHEN SECURITY BECOMES ENFORCEABLE

Enforcement Bvants

The Security created by this Deed will become immediately enforceable if any of the events
and cireumnstances set outin this Clause 8.1 {(sach being an *Enforcement Bvent”) occurs.

6.4.1  Hon-Paymont

Any of the Secured Lisbiliies are not paid on their dus dale at the place at, and in the
ourrency in which they are, sxpressed o be pavabie.

6.1.2 Termination of any agreement

11
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814

The Lender terminales any agreement befween the Chargor and the Lender, in
accordance with s terms,

Lither obligations

The Chargor does not comply with any provision of this Deed or any other agreemant
between the Chargor and the Lender.

Misrepresentation

Any representation or statement made or deemed o be made by the Chargor in this
Deed or any other agreement between the Chargor and the Lender is or proves o have
besn incorrect or misleading when made or desmed 1o be made,

Insolvensy

&} The Chargor,

i in unable or admits nability to pay its debis es they fall due;

ii in desmed v, of s declared to, be unable to pay its debis under
applicable law,

i suspends or threatens to suspend making payments on any of is
debis or,

i by reason of actual or anlicipated financial difficuliies, commences
nagotiations with one or more of its creditors {excluding the Lender in
its capacity as such) with a view fo rescheduling any of its
Indebtedness,

b} The value of the assels of the Chargor s less than e lisbilities {taking into
account contingant and prospective labilities),

) A meratorium is declared in respect of any indebladness of the Chargor, i a
moratorium ocours, the ending of the moratorium will not remedy any
Enforcement Fyant caused by that moralorium.

Insolvensy proceedings

Any corporate action, legal proceedings or other procedure or step is faken in relation
jed

2y the suspension of payments, a moratorum of any indebledness, winding-up,
dissolution, administration or reorganisation (by way of voluntary errangemant,
scheme of arrangemeant or otherwise) of the Chargor;

by a composition, compromise, assignment or arangement with any craditor of
the Chargor,
ol the appointment of a liguidator, receivar, administrative recelver, adminisirator,
compulsory manager or ather similar officer in respect of the Chargor or any of
s assets; or
d} enforcement of any Security over any assets of the Chargor,
12
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7.5

i

8.1

742

743

T.4.4

whather any powsr which the Lender or & Recelver is purponiing o exsicise has
become exercisable or is being properly exaercised:

whether any monay remains due o the Lendern; or

how any money pald o the Lender or to that Hecelver is o be applied,

Redeomplion of prior morgages

7.5.1

7.5.2

At any time after any Becurlly crested by this Deed has become enforceable, the
Lender may:

a) redesm any prior Secuity against any Securlly Assel; andior
)] procure the fransfer of thet Security to iself, andfor
o) settle and pass e accounts of the privr morgages, chargse or encumbrancer;

any accounts so setthed and passed will be, In the absence of manifest error,
conclusive and binding on the Chargor.

The Chargor miust pay to the Lender, immedistely on demand, the costs and expenses
incurred by the Lender In connection with anv such redemplion andfor transfer,
inchuding the pavment of any principal or interest,

Dontingenciss

1 any Beourly crested by this Deed Is enforced at a Bme when no amount is dus o the Lender
{or the proceads of any recoveries excesrd the amount then dus fo the Lender) st & Sme when
amounts may or will becoms due, the Lender {or a Receiver) may pay the proneeds of any
recoveries affectad by 1 into a suspense account or other account selected by It

RECENVER

Appointment of Beosiver

8.11

8.1.2

B.1.3

514

Except as provided below, the Lender may appoint any one or more persons o be a
Recelver of sl or any part of the Securily Assels i

a} gty Security oreated by this Deed has become enforceable; or
23] the Chargor 50 requests o the Lender at any me,

Any appointment under paragraph 8.1.1 above may be by desd, under seal or in wriling
uneler its hand,

Except as provided below, any restricton imposed by law on the raht of 8 morlgages
0 appoint a Receiver {ncluding under section 108{1) of the LPA 1825) does not apply
0 this Deed,

The Lender is not entitled 1o appoint & Recelver solely a8 a result of the oblalning of &
maoratorium {or anything done with a view to oblaining & moretorium) under section 14
of the Insolvency Act 1886,

1
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g2

B3

84

a5

8.1

9.2

2.3

B.1.5 The power o appoint & Receiver conferred by this Deed shall be in addition to alf
statitory and other powers of the Lender under the Insclvency Act 1988, the LPA 1825
or otharwise.

Removal

The Lender may by wiiting under #s hand remove any Receiver appointed by It and may,
whenever it thinks fit, appoint 8 new Receiver in the place of any Receiver whose appolntrment
may for any reason have leminatad,

Remunerslion

The Lender may fix the remuneration of any Recelver appointed by it and the maximum rate
specified in seclion 1088} of the LPA 1825 will not apply.

Agent of the Chargeor

84.1 A Receiver will be desmed to be the agent of the Chamgor for all purposes and
accordingly will be deemed 1o be In the same position as o Receiver duly sppointed by
a morigages under the LPA 1825, The Chargor alone is responsible for any confracts,
engagements, acts, omissions, defaulis and losses of a Recelver and for any Habilities
incurred by a Recelver,

847 No Sscured Party will inour any Hability (either to the Chargor or to any other person)
by reason of the appoinfment of 8 Recelver or for any other reason.

Ralationship with Lender

To the fullest extent sllowed by law, any right, power or discretion conferred by this Deed (either

pxpressly or impliadly) or by law on a Receiver may, after any Securlly created by this Deed

becomes enforceable, be exercisad by the Lender in relation 1o any Security Asset without first
appointing & Receiver and notwithstanding the appointment of g Hecelver.

POAWERS OF RECEIVER

General

911 A Heceiver has all of the rights, powers and discretions sel out below in this Clause 8
i addition to thosa conferred on it by any law. This includes all the rights, powers and
discretions conferred on a recaiver {or & receiver and manager) under the LPA 1825
and the insolvency Act 1086,

4.1.2 fthere is more than one Recsiver holding office at the same time, sach Receiver may
{unless the document appointing hirvher states otherwise) exercise all of the powers
conferred on & Hecelver under this Deed individually and fo the exclusion of any other
Recsiver,

Possession

A Recaiver may take mmediate possession of, get in and realise any Securlly Asset

Garry on business

A Receiver may carry on any business of the Chargor i any manner hefshe thinks fit

16
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6.2

6.3

818

8.1.10

8111

6.1.12

or any analogous procedure or slep Is taken in any jurisdiction.
Creditors’ prozess

Any expropriation, attachment, sequestration, distress or execution or any &nalonous
pracess in any jurisdiction affects any asset or assels of the Chargor.

Cossabion of business

The CGhargor suspends or ceases o carry on (or threatens to suspend or cease to carry
on} all or a material part of s business except as a result of any disposal allowed under
this Dead,

Unlawlulness and invalidity

@l Itis or becomes unlawful for the Chargor to perform any of its obligations under
this Deed or any Security created by this Deed ceases to be effective.

bl Any obligation or obligations of the Chargor under this Deed are not (subject
io the Legal Reservations) or cease fo be legal, valid, binding or enforceabls
and the cessation individually or cumulatively materially and adversely affects
the interests of the Lender under this Deed.

&) This Deed ceases to be in full force and effect or any Security created by this
Deed ceases to be legal, valid, binding, enforceable or effective or is alleged
by & party to it {other than the Lander) o be ineffective.

Repudiation and reseission of agresments

The Chargor (or any other relevant party) rescinds or purports to rescind or repudiates

of purports to repudiale this Deed or any Security created by this Deed or evidences

an intention to rescind or repudiate this Deed or any Securily created by this Desd.

Wajor damags

@ Any Security Asset is destroyed or damaged; and

b taking into account the amount and timing of receipt of the proceeds of
insurance effected in accordance with the terms of this Deed, the destruction
or damage has or will have s Materia! Adverse Effect.

Materia! adverse change

Any svent or ciroumstance occurs which has or is reasonably likely to have a Material
Adverse Effect

Disoretion

After any Security created by this Dead has become enforceabls, the Lender may enforce all
or any part of any Securily created by this Deed In any marner § sess 8

Statulary powers

13
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8.4

5.5

7.1

7.2

7.3

74

The power of sale and other powers conferred by section 107 of the LPA 18258, as amanded
by this Desd, will be immediately exercisable at any time after any Sacurity created by this
Daed has become enforceable.

Investigations

Foliowing the cecurrence of an Enforcement Event, the Lender may initiate an investigation of,
andior instruct any report {accounting, legal, valuation or other} on the business and affalrs of
the Chargor which it conslders necessary 10 ascertain the financial position of the Chargor. All
foes and expenses incurred by the Lender in connection with such investipations shall be
payable by the Chargor and the Chargor consents fo the provision by the Lender of all
information in relation fo the Chargor which the Lender provides to any person in relation i the
preparation of any such report.

Powver to remedy

If at any fime the Chargor doss not comply with any of s obligations under this Deed, the
Lender may (but shall not be obliged to) rectify such defaul and the Chargor irrevocably
authorises the Lender, its employees and agents, st the Chargor's expense, 10 do all such
things as are necessary of desirable to rectify such defauit.

EMFORCEMENT OF SEQURITY
General

7.4 For the purposes of all powers implied by statute, the Secured Liabilites are deemed
to have becoms due and payable on the date of this Deed,

7172 Saction 103 of the LPA 1925 (restricting the power of sale} and section 93 of the LPA
1925 {restricting the right of consolidation} do not apply fo any Security created by this
[ead.

713  The statutory powers of leasing conferred on the Lender are extended s0 88 10
sutherise the Lender o lease, make agreements for leases, accepl surrenders of
lsases and grant options as the Lender may think fit and without the need fo comply
with any provision of section 99 or section 100 of the LPA 1825,

No Bability as morigages In possession

Naither the Lender nor any Receiver will be liable, by reason of entering into possession of a
Security Asset, to account as morigagee in possession of for any loss on realisation or for any
defauit or omission for which a mortgagee in possession might be liable.

Privileges

The Lender and sach Recsiver ks entitied to all the rights, powers, privileges and immunities
conferrad by the LPA 1925 on morigagees and receivers duly appointed under the LPA 1825,
except that section 103 of the LPA 1925 does not apply.

Protection of third parties

Ne person {including a purchaser) dealing wilh the Lendar or a Receiver or its or hisfher agents
will be concerned to enouine:

744 whether the Sscured Liabilities have become payable

14
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85

88

By

g

9.9

§.10

g1

8.12

Employess

941 A Recejver may appoint and discherge managers, officers, agents, accounianis,
servants, workmen and others for the purposes of this Deed upon such terms as o
remuneration or otherwise as hefshe thinks fit

842 A Hecelver may discharge any person appointad by the Chargor,

Beorrow mosney

A Receiver may raise and borrow money elther unsecured o on the security of any Security

Asset slther in priorily o any Security created by this Deed or othenwise and generally on any

ferms and for whatever purpose which hafshe thinks fit

Sale of sssels

9.6.1 A Recsiver may sell, exchange, convert into money and realise any Security Asset by
public auction or private conlract and generafly in any manner and on any terms which
hefshe thinks i

862  The considerstion for any such transsclion may consist of cash or non-cash
consideration and any such consideration maey be pavable v a lump sum or by

instalments spread over any period which helshe thinks it

883 Fidures, other than landiond's Tdures, may be severed and sold separately from the
properly coniaining them without the consent of the Chargeor,

Sompromise

A Receiver may setlle, adiust, refer to arblivation, compromise and armange any olaim, acoount,
dispute, guestion or demand with or by sny person who is or cisims o be a creditor of the
Chargor or relating In any way o any Security Assaet.

Legal astions

A Hecelver may bring, prosecute, enforce, defend and abandon any action, suit or procssdings
i relation to any Secuwrity Asset which hafsha thinks fit.

Reosipls

A Hecelver may give a valid receipt Tor any moneys and execuls any assuranse or thing which
may be proper or desirable for reslising any Becurlly Assel

Subsidigries

A Recsiver may form a Subsidiary of the Chargor and transfer o that Subsidiary any Securily
Auset,

Lelegation
A Recelver may delegale hsfher powars In acoordance with this Desd,
Lending

A Receiver may lend money or advance cradil 1o any person,

17
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8.13

.14

§.15

8186

10

101

Frotestion of assels

A Receiver may effect any repair or insurance and do any other act which the Chargor might
do in the ordinary conduct of its business to protect or improve any Security Asset as hefshe
thinks it

Exercize of rights

A Receiver may exercise all powers, rights and/or obligations under any conlract or agreament
forming part of the Securily Assets.

Appointments

A Receiver may appoint agents and accountants at such salaries and for such periods as the
Receiver may determine and to discharge any person appointed by the Ghargor,

Crher powWers
A Heceiver may:

9.16.1 do all other acts and things which hefshe may consider necessary or desirable Tor
reafising any Security Assel or incidental or conducive to any of the rights, powers or
discrations confered on a Receiver under or by virlue of this Dead or law,

8.16.2 exercise in relation to any Security Asset all the powers, authorities and things whish
hefshe would be capable of exercising If he/she were the absolute beneficial owner of
that Security Asset; and

0.168.2 use he name of the Chargor for any of the above purposes,
AFPLICATION OF PROCEEDS
Urder of application

Subject to Clause 10.4 {(Appropriations), all amounts from time to time received or recovered
by the Lender or any Receiver pursuant to the terms of this Deed or in connection with the
realisation or enforcement of all or part of any Security created by this Deed will be held by the
Lendar on trust fo apply them at any tme as the Lender {In ity discretion} sees i, o the exient
permitted by applicable law {and subject to the provisions of this Clause 10}, in the followling
order of priosity:

10.1.1 in discharging any sums owing to any Recelver or any of its delegates and in
discharging all costs and expenses incurred by the Lender in connsction with any
realisation or enforcement of any Security created by this Deed taken in actordance
with tha lerms of this Basd;

10.1.2 in payment or distribution to the Lender on its own behalf for application towards the
discharge of the Secured Liabilities in such order as the Lender may determing;

10.1.3  ifthe Chargor is not under any further actual or contingent llability under any agrasment
with the Lender, in payment or distribution to any person to whomn the Lender is obliged
to pay or distribute in prioty to any Chargor, and

10.1.4  the balance, If any, in payment or distribution {o the Chargor.

18
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12

121

122

123

if any sum due from the Chargor under this Deed (2 "8um"), or any order, judgment or award
given or made in relalion to & Sum, has to be converted from the currency {the "First
Currensy™ in which that Sum is payable into snother currency (the "Sesond Cuarreney™) for
the purposs of,

11.3.1 making or filing s claim or proof against the Chargor, or

11.3.2 obtaining or enforcing an order, judgment or award in relation o any tigation or
arbitration proceedings,

the Chargor must as an independent obligation, within three Business Days of demand,
indermnify each Secured Party against any cost, loss or liability arsing out of or as a result of
the conversion including any discrepancy betwaen (A) the rate of exchange used to convert
that Sum from the First Currency into the Second Currency and (B} the rale or rates of exchange
avaitable to that person at the time of its receipt of that Sum.

Cther indemnities
11.4.1 The Chargor must

a) immadisiely on demand pay o each Secured Parly ths amount of all other
costs and expenses {including legal fees) incurred by that Secured Parly in
connection with this Deed including any arsing from any actual or alleged
breach by any person of any law or regulation; and

bl keep each Secursd Parly indemnified against any fallure or delay in paying
those cosls OF expanses,

11.4.2 Any amount payable to the Lender under Clause 11 shall include the cost of ulilising
the management tme or other resources of the Lender and will be calculated on the
basis of such reasonable daily or howrly rates as the Lendsr may nolify to the Chargor
and is in addition 1o any fee paid or payable to the Lender under this Deed,

DELEGATION
Power of Attorney

The Lender or any Receiver may, at any time, delegate by power of allormey or othenwise (o
any person for any perod all or any right, power, authority or discretion exercisable by it under
this Dead,

Terms

Any such delegation may be made upon any terms and conditions (Including the power to sub-
delegate) and subject to any restrictions that the Lender or that Recsiver (as the case may be)
may, in its discretion, think fit in the interests of the Secured Parties.

Liability

Maither the Lender nor any Receiver shall be bound to supervise, or be in any way responsible
for any damages, costs or losses incurred by reason of any misconduct, omission or default on
the part of, any such delsgate or sub-delegate.

i
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10.2

103

0.4

10.5

11

11.2

This Clause 10 is subjact to the payment of any claims having priority over any Security created
by this Dead and it does not prejudice the right of any Secured Parly o recover any shortfall
from the Chargor.

Aotusl receipts

Only mongy actuslly pald by the Recelver io the Lendsr shall be capable of being applied inor
towarss the satisfaction of the Becured Lisbilities and the Chargor shall have no rights in
raspect of the application by the Lender of any sums received, recoverad or realised oy the
Lender under this Deed,

Approprinthns

Uniil sl amounts which may be or becoms pavable by the Chargor to the Lender have been
irrevocably paid in full, the Lender {or any trustes or agent on its behalf) may without affecting
the lishility of the Chargor under this Deed:

1041 refrain from applying or enforcing any olher monies, Sscurity or rights held or réceived
by the Lendsr {or any trustes or agent on s behalll in respect of those amounts; or
apply and enforcs the same In such manner and order as it sees Bt (whether against
thoss amounts or otherwise! and the Chargor shal not be entitfed 1o the benefit of the
same; and

10.4.2 hold in 2 suspenge aceount any moneys received from the Chargor or on account of
thie Chargor's Hability under or In connection with this Deed.

Gurranoy

1051 For the purpose of, or pending the discharge of, any of the Secured Liabilitles the
Lender may convert any moneys recelved or recovered by # from one currency o
ancthar, at a market rate of exchangs,

10.5.2 The obligations of the Chargor to pay in the dus currency shall only be satisfied o the
exterd of the amount of the dus currency purchased after deducting the costs of
corvarsion,

EXPENSES AND INDEMMNITIES
Tramsaction sxpanses

The Chargor must promptly on demand pay the Lender the amount of all costs and expenses
{inchuding legal feas) reasonably Incurred by any Secured Parly in connection with the
negotiation, preparation, printing, execution end perfection of this Deed and any other
donyuments refarred toin this Deed,

Erdorcement and preservatlion sosts

The Chargor must, within three Business Days of demand, pay o each Secured Parly the
amount of alf cosls and expenses {ncluding legal fees) ncurred by that Secured Party in
cormection with the enforcernent of, or the preservation of any rights under, this Deed or any
Secrity created by this Deed and with any procesdings instiluted by or against that Secured
Party as & conseguence of T entering Into this Deed, taking or holding the Ssourlly created by
this Deed, or enforcing thase rights.

Curreney Indemndly

14
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14

16

151

182

153

FURTHER ABBURANCES

13,11 The Chargor must promplly, 2t iis own expense, lake whatever action the Lender ora
Recelver may require for

a} sreating, perfecting or protecting any securily over any Security Asset, or

by fmcilitating the realisaetion of any Securily Assel, or the exercise of any right,
power of disoretion exercisable, by the Lander or any Recelver or any of thelr
respective delepates or sub-delegates in respect of any Securily Assel,

13.1.2 The action that may be required under paragraph 13.1.1 above includes:

a) the execution of any morigage, charge, ransfer, conveyance, assignment or
assurance of any asset, whether {o the Lender or {0 s nominess; o7

B the giving of any notice, order or direction and the maeking of anw filing or
registration,

which, in any such case, the Lender may consider necessary or desirable,

POWER OF ATTORNEY

The Chargor, by way of security, Irevorably and severally appoints the Lender, each Recelver
and any of theilr respeclive delegates or sub-delegates 0 be its allomey with the full power and
authority of the Chargor to swscute, deliver and perfect all desds, instruments and other
documents in ts name and otherwise on s behall and to do or cause (o be done all acts and
things, in each case which may be required or which any attorney may In iis absolute discretion
desm necessary for camying oul any obligation of the Chargor under or pursuant to this Deed
or generally for enabling the Lender or gny Receiver 1o exercise the respective powers
conferred on them under this Deed or by law, The Chargor ratifles snd confirms whalever any
attormey does or purports o do under iis appointment under this Clause 14,

PRESERVATION OF SROURITY

Gontinuing Sesurity

The Seocurlty created by this Deed s 2 continuing secwily and will extend to the ullimale
balance of the Secured Lisbilities regardiess of any intermediate payment or discharge In whole
or in part,

Tasking

Any obligation of the Lender {0 make further advances o the Chergor is desmed o be
corporated in this Desd,

Aelditions! seourity

18.3.1 This Deed ig in addition o and s oot in any way prejudiced by any other Security now
or subsequently held by the Lender,

15.3.2 No prior Security held by the Lender {In ts capacity a5 such or otherwise) over any
Charged Properly will merge inlo the Securly created or expressed o be crealed in
favour of the Lender pursuant 1o this Deed,

21
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155

158

187

Wnlver of defences

The obligations of the Chargor under this Deed will not be affected by any act, omission or thing
which, but for this provision, would reduce, release or prejudics any of s obligations under this
Deed (whether or not known io i or the Lender). This includes {(without limitation):

15.4.1 any dme or walver granted to, or composition with, any person,

15.4.2 the release of any person under the terms of any composition or arrangement with any
craditon

15.4.3 the laking, variation, compromise, exchange, enewal or release of, or refusal or
neglect to perfect, take up or enforce any rights against, or Security over assets of, any
person o any non-presentation or non-observance of any formality or other
requirement in respact of any instrument or any failure to realise the full value of any
Security;

15.4 4 any incapacity or lack of power, authority or legs! personality of or dissolution or change
in the members or stelus of any persory,

1545 any amendment, novation, supplement, extension, restatemeant (however fundamental
and whether or not more onerous) or replacement of any document or Security
inciuding, without fimitation, any change in the purpose of, any extension of or incresase
in any facility or the addition of any new facility under any document or Securily;

15.4.6 any unenforceability, Hegality or invalidity of any obligation of any person under any
document or Sscurity; or

15.4.7 any insolvency or similar procesdings.
Chargor intont

Without prejudice to the generality of Clause 15.4 (Waiver of defences), the Chargor expressly
covfirms that it intends that the Security created or expressed fo be created in favour of the
Lender pursuant to this Deed shall extend from time fo time to any (however fundamental}
variation, increase, extension or addition of or to any document creating a Secured Liability
ardfor any facility or amount made available under such document.

imenadiate recourse

The Chargor waives any rights it may have of first requiring the Lender [or any frustee or agent
on its behalf) to proceed against or enforce any other rights or Security or claim payment from
any person before claiming from the Chargor under this Deed. This waiver applies irmespective
of any law or any provision of any document lo the condrary.

Deferral of rights

Until the Secured Lisbilities and all other amounts which may be or become payable by the
Obligors under or in connection with this Deerd have been irevocably paid in full and unless the
Lender otherwise directs, the Chargor will not exercise any rights which it may have by reason
of performance by it of its obligations under this Deed or by reason of any amount being
payable, or liabilty arising, under this Dead:

15.7.1 o be indermnified by an Obligor;
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16.2

17

171

15.7.2 toclaim any condribution from any guarantor of the Secured Lisbilfies:

15.7.3 1o take the benefit (in whole or in part and whether by way of subrogation or oiherwise)
of any rights of the Lender under this Deed or of any other guarantee or security taken
pursuant to, or in connection with, the Secured Liabilities by the Lender;

15.7.4 to bring legal or other proceedings for an order requiring any Obligor o make any
paymeant, or perforrn any obligation, in respect of which any Obligor has given a
guaranies, undertaking or demnity under this Desd or otherwise in relation to the
Secured Liabilities:

18.7.5 to axercise any right of set-off against any Obligor; andlor
15.7.8 toclaim or prove as a creditor of any Obligor in competition with the Lender.

if the Chargor recalves any benefit, payment or distribution in relation to such rights it shall hold
that benefit, payment or distribution to the extent necessary to enable the Secured Liabilities
and aii other amounts which may be or become payable to the Lender by the Obligors under
or in connection with this Deed to be repaid in full on rust for the Lender and shall promptly
pay or transfer the sams to the Lender or as the Lender may direct for application in accordance
with this Deed,

Maw aocounls

15.8.1 W any subsequent charge or other inferest affects any Security Asset, @ Secured Party
riay open a new account with the Chargor,

15.8.2 I that Secured Party does not open & new account, it will nevertheless be trosted as i
it had done s al the me when § received or was desmesd 1o have received notice of
that charge or other interest,

1583 As from that ime all payments made to that Secured Parly will be credited or be treated
a3 having been credited to the new account and will not operaie to reduce any Secured
Liability,

CHAMNGEE TD THE PARTIES
Sssigrment and transers by the Lender

16.1.1 The Lender may assign any of its rights or transfer by novation any of its rights and
obligations under this Desd.

18.1.2 The Lender shall be entitled to disclose such information concerning the Chargor and
this Deed as the Lender considers appropriate to any actual or proposed direct or
indirect successor and fo any person to whom information may be requirsd fo be
gisclosad by any applicabls law or regulation.

Assignment and transfers by the Chargor

The Chargor may not assign any of its rights or transfer any of its rights or obligations under
thin Deed,

MISCELLANEQUS
Mo deductions and tex gross-up

2%
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17.3

174
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17.1.1 Al payments to be made by the Chargor under this Deed shall be made in freely
ayailable funds and in steriing and shall be caloulated and be made without (and free
and cear of any deduction for) set-off, counterclaim or deduction on account of Tax.

17.1.2 If & Tax deduction i reguired by law to be made by the Chargor, the amount of the
payment due from the Chargor shall be increased to an amount which {after making
any Tax deduction) leaves an amount equal to the payment which would have been
due If no Tay deduction had been required.

Perpetuity perlog

The perpetuity perind under the rule against perpetuilies, if applicable to this Deed, shall be the
pariod of 125 vears from the date of this Deed.

Ber Hability

17.3.1 Hons of the Lender, its delegatal(s) nominea(s) or any Receiver or iis delsgate(s) shall
be Hable for any loss by reason of {8) taking any action permitted by this Deed or (b}
any neglect or default in connaction with the Charged Property or {c} taking possession
of or realising all or any part of the Charged Property, except in the case of gross
nagligence or wiful default upon its part.

17.3.2 The Lender will not be required in any manner to perform or fulfil any obligation of the
Chargor, make any payment, make any enquiry as fo the nature or sufficlency of any
payment received by it or present or file any claim or take any action 1o collect or
enforce the payment of any amount.

17.3.3 The Lender shall not be liable either to the Chargor or fo any other person by reason
of the appointment of a Receiver or delegate or for any other reason.

17.3.4 Maither the Lender nor the Receiver or any of their respective delegates will be in any
way liable or responsible to the Chargor for any loss or liability ansing from any act,
default, omission or misconduct on the part of any delegate or sub-delegats,

Gortificates

Any certification or delermination by the Lender of a rate or amount under this Deed is, In the
absaence of manifest error, conclusive evidence of he matlers o which # relates,

RELEABE

At the end of the Security Period, the Lender must, at the request and cost of the Chargor, take
whatever action is necessary to release the Security Assets from any Securily created by this
Dead,

BET-OFF

The Lender may set-off any matured obligation due from the Chargor under this Deed against
any matured obligation owed by the Lender to the Chargor, regardiess of the place of payment,
booking branch or currency of either obligation. If the obligations are In different currencies,
the Lender may convert efther obligation at a market rale of exchange in its usual course of
Business for the purpose of the set-off,

24
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20.3

204

&1

NOTIGES
Lommunications In writing

Lintess otherwise stated in this Deed, any communication o be made under or In connection
with this Deed shall be made in writing and, unless otherwise stated, by letter,

Sddresses

The address {and the department or officer, ¥ any, Tor whose affentinn the communication is o
be made) of sach Parly for any communication or document to be made or delivered under or
frr connacton with this Deed i

20.2.1 in the case of the Chargor the address of is registersd office: and
20.2.2 inthe case of the Lender the address of its registered office.

or any substitute address, department or officer as one Parly may nolify to the other Parly by
nod less than five Business Davs' notice,

LBelivery

20.3.1  Any communication or document made or delivered by one person to another under or
i connection with this Deed will only be effective when § has been left ot the relevant
address or five Businase Days afler being deposited In the post (postage prepsid) in
an envelope addressed fo the relevant person at that address, and, i & particular
department or officer s specified as part of its address detalls provided under Clause
20.2 (Addrasses), T addressed to thal department or officer.

20.3.2  Any communication or document 1o be made or deliverad o the Lender will be effective
only when actually received by the Lander and then only if it is expressly marked for
the attention of the department or officer identified with the Lender's details provided
under Clause 20.2 {Addresses) {or any substitule departiment or officer as the Lender
shall specify for this purpose).

2083 Any commmunication or documant which becomes effective in accordance with Clauses
20.3.1 and 20.3.2 above, after 5:00 p.m. in the place of receipt shall be desmad only
to become effective on the following day,

Englizh lanpuage
Any notice given under or in connection with this Deed must be in English,
PARTIAL INVALIDTY

21,11 N, et any tme, any provision of this Deed is or becomes illegal, invalid or unenforceable
in any respect under any law of any jurisdiction, nefther the legality, validity or
enforceabllity of the remaining provisions nor the legality, validity or enforceability of
such provision under the law of any other jurlsdiction will in any way be affected or
impairad,

2142 i any part of the Becurity crested or expressed o be created in favour of the Lander
pursuant fo this Deed Is Invalid, unenforceable or ineffective for any reason, that shall
not affect or impair any other part of Security created o expressed 1© be crealed In
favour of the Lender pursuant o this Deed.

25
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REMEDIES AND WAIVERS

Mo failure to exercise, nor delay in exercising, on the part of the Lender, any right or remedy
under this Deed shall operate as a walver of any such right or remedy or constitute an atection
te affirm this Deed. No election to affirm this Deed on the part of the Lender shall be effective
unless it is in weiting. No single or pariial exercise of any right or remedy shall prevent any
further or other exercise of that right or remady or the exercise of any other right or refmedy.
The rights and remedias provided in this Deed are cumulative and not exciugive of any righls
o remedies provided by law,

COUNTERPARTS

This Deed may be executed in any number of counderparts, and this has the same effsct ag if
the signatures on the counlerparts were on a single copy of this Dised.

GOVERNING LAW

This Deed shall be governed by and construed in accordance with English faw and tha Chargor
shall submit o the lurisdiclion of the English courts,

THIS DEED has been signed on behalf of the Lender and EXECUTED AS A DEED by the Chargor and
is delivered by them on the date specified at the beginning of this Deed.

i
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SIGNATORIES

Charger

EXECUTED as a DEED by }
MIGEL DALLEY CAR SALES LIMITED }
}
)

aciing by a director in the presence of Director

Print name: Oliver Matthew Oakes-Dalley

Signature of wilness

Frint name (in BLOCK CAPITALS):

5 - . P Tt Eove
Address: R PR NERD, VeSS

Oeoupation

Lender

EXECUTED as a DEED by )
UNITED TRUST BANK LIMITED i

acting by Its duly authorised attomey inthe }  Duly Authorised Atiomey - ,
presence of ) Printname: fanatey ... ROBILT FLAN Luon
Signature of witness ::T;':" ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,
Print name (in BLOCK CAPITALS): ... ;/,)}A SO WRITE .
Address: C;W Lj Nt
one.. ofemMARER Tress
LONDCON
CCLY AW
Gecupation: OPeRATIONS.  DPECIALVENT

7
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