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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3508858

Charge code: 0350 8858 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th January 2018 and created by CONSALIA LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

30th January 2018 .

Given at Companies House, Cardiff on 1st February 2018

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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- _ day} )
THIS DEPOSIT AGREEMENT | t %

is made on the 3@

BETWEEN

~ Consalia Limited (Registered Number: 03508858)
SA Hampton Road, Ham;}tnn Hili, Hampton Msddiesex TW:{Z LiN

{the “Depaositor”]

AND Lloyds Bank plc (Registered number 2065) (the “Bank”) whose address for the
purposes of this Agreement is at Pendeford Securities Centre, Dept 3282, Pendeford
Business Park, Wobaston Road, Wolverhampton, WV3 5HZ {or at such other address as the
Bank may from time to time notify to the Depaositor in writing for this purpose).

1. DEEINITIONS AND INTERPRETATION

1.1 In this Agreement, so far as the context admits, the following words and
. expressions shall have the following meanings:

“Account” means the -account(s) described in the Schedule, any account(s)
directly or indirectly replacing any of the account{s) described in the Schedule
and any such account(s) or replacement account{s} as renamed and/or
renurnbered and/or redesignated arl where there is more than one account any
reference to “Account” shall include each such account individually as well as any
-or all of them taken together;"Depaosit” means:

(a) the debt or debts now or hereafter owing to the Depositor (in
whatever currency denominated) by the Bank on the Account;

{b) the debt or debts hereafter owing to the Depositor (in whatever

_ currency denominated) by the Bank in connection with any money

market or other deposit placed with the Bank from-time to time using

funds which have from time to time been credited to the Account;
an-d . .

{c) all interest {if any) now owing and hereafter 10 become owing in
respect of the Account or any such deposit, including interest which is
compounded and treated as principal,

- and such expression shall include any amounts reéferred to in sub-clause 4.2 and
clause 7; :

"Insolvency Event” in relation ta the Depositor meaits each of the following:

{d) a. meeting of the Depesitor is convened: for the purpose of
considering a resolution to wind up the Depositor; ‘
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1.2

(o)

{aq)

{r)

such a resolution as is mentioned in paragraph {a) is passed;

a meeting of the directors or members of the Depositor is convenead
for the purpose of considering a resolution to seek a winding up
order, an administration order or the appointment. of an
admm!strator

such-a resolution asis mentioned in paragraph (¢} is passed;

a petition for a winding up or an applécat'cn for an administration

order is made by the Depositor or its directors” or members oris

presented against the Depositor;

such an order as is mentioned in paragraph (e) is made:

“a notice of appointment of or notice of intention to appaint an

administrator is issued by th'E-Depositor-or'its directors or hembears
or by the holder of a qualifying floating charge or a proposal is made

- for, or the Depositor becomes subject to, any volunitary arrangement;

a recefver (administrative or otharmse} is appomted over all or part
of the Depasitor’s assets; : E

‘the Depositor takes part in any- action  (including ‘entering

negotiations) with a view to readjustment, rescheduling, forgiveness
or deferral of any part of the Depcsitor’s Endeb-tedness;

the Depositotr proposes or makes any’ general assignment,
composition or arrangement with or for the benefit of all or some of
the Depositor's creditors; :

the Depuositor suspends or threateﬂs to suspend makmg payments to
all or some of the Deposntor 5 credltors

-any action is taken inany Jur:sdlctmn which- is similar or analogous to

any of the foregoing; or

the Bank has reasonable grounds for believing that any of the

- foregoing is imminent;

“Secured Obligations” meanis:

all money and liabilities and bther sums hereby agreed to be paid by
the Depositor to the Bank; and '

all other mcnéy and liabilities éxpregse'd to be secured hereby

(including, without limitation, any expenses and charges arising out of

or in connection with the acts or matters referred to in clause 12) and
all other obligations and Habilities of the Depositor under this
Agreement; and : _ G

. "Value Added Tax” includes any other form of sales or turnavertax.

In this Agreement:
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{a) The exprassion the “Depositor” and the “Bank” where the context
-admits include their respective successors in-title and/or assigns,
whether immediate or derivative. -Any consents under this
Agreement may be made or given in'writing executed by any such
successors or assigns of the Bank and the Depositor hereby
irrevocably appoints each of such successors and assigns 1o be its
attorney in the terms and for the purposes set dut in clause §;

- " unless the context requires otherwise:
i) the singufar shall include the plural and vice versa;
Afiy . any reference to.a person shall include an individual,.

) : company, limited liability partnership or other body
corporate, joint venture, society or an unincorporated
association, organisation or body of persons (including
without limitation a trust and a partnership) and any
government, state, government or state agency or
international organisation whether or not a legal entity.
References to a person also inciude that person’s
successors and assigns whether immediate or derivative;

(iii} the expression “this Agreement” means this agreement
and shall exiend 4o every separste and independent
stipulatiof contained herein;

{iv) any right, entitlement or power which may be exercised or
any determination which may be made by the Bank under
or in connection with this Agreement may be exercised or

* made in the absolule and unfettered discretion of the
Bank which shall not be under any obligation to give
reasons therefor

(v) references to -any. statutory provision {which for this
purpose means any Act of Parliament, statutory
instrument -or regulation- or Eurcpean - directive or
regulation or other European legislation}-shall include a
reference  to any modification, re-enactment or
replacement thereof for the time being in force, all
regulations made thereunder from time to time and any

~analogous provision or rule under any applicable foreign
law;

{vi) for the avoidance of any doubt, the rights, powers and
discretions conferred upon the. Bank by or pursuant to this
Agreement shall (unless otherwise expressly stated} apply

. and be exercxsable regardless of whether a demand has
_been made by the Bank for payment of the Secured
Dbhgatmns ar any of them; and

(vii}  references to clauses, sub-clauses and schedules shall be
' references to cEauses suh—ciauses and schedules of this
Agreement
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1.3

~the Deposityand .

if for' any reason this Agreement shall not be, or shall cease to be, 3

- valid and effective charge on the Deposit then this Agreement shall

take effect as-a charge of the beneficial interest of the Depositor in -

if there are two or more. parties comprised in the expression the
“Depgsitor” then: s

) any referenice to the “Depositor” shall where the context
permits include all or any one or more of such parties;

(if) all covenants and agreements herein contained or implied
on the part of the “Depositor” shall be deemed to be joint
. and several covenants on the part of such pariies;

iy .. . iffor any reason whatsoever this Agreement shall not be,
. or shall cease to.be, binding on and effective against one
~or.more of such parties, then this Agreement shall take
-effect as a charge over the beneficial interest of the other
such party or parties in the Deposit and over such other
estate;. right, title or interest in the Deposit as such other

party or parties may have;

{iv) _'ahy demarﬁl’d made under this Agreemént shall be deemed
to have been duly made if made on any one or more of
such parties; and

{v) it any one or more of such parties is not bound by the

provisions of this Agreement (whether by reason of its or
their tack of capacity or improper execution of this
Agreement _or for .any other reason whatsoever) the
remaining party or parties shall be and remain bound by
the provisions of this Agreement as if such other party or
_parties had never been party hereto.

The c'iauéé.._he'acfings and marginal notes shall be ignored in construing this

Agreement.

' AGREEMENT TO PAY

‘The Depositor shall pay to the Bank in accordance with any relevant agreement

between the Bank and the Depositor relating to the amounts hereby secured or,
in the absence of any such agreement, on demand:

fa

all money and liabilities ‘whether actial or contingent {including
“further advances made hereafter by the Bank) which now are or at
-“any time hereafter may be due, owing or incurred from or by the
~ Depositor to the Bank anywhere or for which the Depositor may be or

become liable to the Bank in" any manner whatsoever without ¢
limitation {and {in any case) whether alone or jointly with any other

. person and in whatever style, name or form and whether as principal

or surety and notwithstanding that the same may at any earlier time
have been due, owing or incurred to some other person and have

-
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4.1

4.2

subsequently become due, owing or incurred to the Bank as a resuit
of a transfer, assignment or other transaction or by operation of law);

1<) irtterest -Qré'_ai! such money and liabilities to the .dét_e_éf_:payment at

such rate or rates as may from time to time be agreed between the
Bank and the Depositor or, in the absence of such agreement, at the

rate, in the case of an amount denominated in Sterling, of two
percentage peints per annum above the Bank’s base rate for the time

~being in force {or its equivalent or substitute rate for the time being}
or, in the case of an amount denominated in any currency of currency

_unit other than Sterling, at the rate of two petcentage points per
annum above the cost to the Bank {as coiiclusively determined by the

- Bank) of funding sums comparable to-and in the currency or currency
unit of such amount in the London Interbank Market {or such other
miarket as the Bank may select) for such consecutive periods
(including overnight deposits) as the Bank may in its absolute
discretion from time to time select;

{c) commission and other banking charges and légal, administrative and
other costs, charges and expenses incurred by the Bank in relation to
the Depositor, this Agresment or the Deposit (including any acts
necessary to release the Deposit from this security) or in preserving,
defending or enforcing the security hereby created in all tases on a
full and unqualified indemnity basis; and

(d} fees charged by the Bank for the tirig spent by the Bank's officials,

' employees or agents in dedling with afy matter relating to this

- Agreement. Such fees shall be payable at such rate as may be
specified by the Bank.

INTEREST

The Depasitor shall pay interest at the rate aforesaid on the money so due
{whether before or after any judgment which may be obtained therefor) upon

stich days in each year as the Bank and the Depositor shall from time to time
- agree or, in the absence of such agreement, as the Bank shall from time to time

fix and {without prejudice to the right of the Bank to require payment of such
interest) all such interest shall be compounded ({both before and after any
demand GrJudgment) upon such days in each year as the Bank shall from time to

Ctime fix.

" REPAYMENT OF, AND RESTRICTIONS ON DEALINGS WITH, THE DEPOSIT

‘Notwithstanding any provision to the cornitrary in the terms upon which the
Deposit is made, the Bank shall not be under any obligation to repay the Deposit
until the Secured Obligations shall have been paid and discharged in full.

The funds giving rise to the Deposit {or any part or parts thereof) may from time
to time be deposited, re_—deposit_e‘d or 's'ucceSSEVely re’-depdSitéd: )

E “in the Account of on any money market or other deposat with the

Bank
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43

4.4

4.5

46

6.1

{b) . on such terms concerning time and interast,

4§ ‘may from time to ‘time be agreed between the Bank and the Depositor or,

'faiiing such agreement, as may he decided upon by the Bank in its absolute and

unfettered-discretion. Any amount so deposited or re-deposited together with
interest thereon shall form part of the Deposit and shall be deposited or re-

-deposited subject to ihe provisions of this Agreement. Where the Deposit {or
any. patt or parts thereof} would otherwise become repayable at the expiry of

any period of time under the terms upon which it was made but is not repayable
by virtue of the prow;s:ams of sub clause 4.1 it shall not be repaid at the expiry of

"such period but shall be re- deposited as described earlier in this clause

The Depcsntor.shall.nat‘, without the Bank’s prior written consent, mortgage,
charge, dispose of or otherwise deal with the Deposit or any part thereof or

. agree to-do any such thing (excegt in favour of, or to, the Bank).

The D'eposifcr shall not do, omit to do or 'suffér.énything whereby any

entitlement of the Bank under any provision of this Agreement may be impeded

ar its exercise delayed.

For the avoidance of doubt af the Bank cfoes repav part of the Deposit or does

consent to any such dealing as is mentioned i in.sub-clause 4.3, such repayment or
consent shall not be deemed to be a waiver of any other of the Bank’s rights
including the Bank’s rights as regards the balance of the Deposit.

The provisions of this ciause-shail_not be abrogated or varied except by written

agreement signed on behalf of the Bank which is expressed to be made for that

purpase and if any agreement by the Bank which is not so expressed contains |
provisions which are or may be inconsistent with the provisions of this clause the
provisions of this clause shall prevail.

APPLICATION OF DEPOSJT

At the same time as or at any time after the Bank shall demand payment of any

Secured Qbilgatlons or the same shall otherwise become due or.after the
~occurrence of an Inso!vency Event the Bank may WIthout further notice to the
_ Depos;tor from t:me to time:

' _{é) © applythe DepoSit orsuch part or parts thereof as the Bank rmay think

fit in or towards payment and discharge of the Secired Obligations or
such parts of the Secured Obligations as the Bank in its sole discretion
. may think fit; and/or
{b) combine or con_soiidate the Account wsth ail or any of the Secured
' _ Obhgattons
CHARGE

The Depositor with full title guarantee hereby charges by way of separate first
fixed charge each "of the iferns comiprised within the Deposit and all such

~_respective rights to the__repayment:_thereof as the Depositor may have under the
~‘terms upon which the Deposit was made and the provisions hereinbefore

contained {or otherwise howsoever) as a continuing security for the payment to
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8.2 .

8.3

6.4

8.1

the Bank of the Secured Obligations fo the intent that the security hereby
constituted shall be a continuing securily.

.1 there are two or more parties comprised in the é‘_};presséan “the Depositor”
each of such parties with full title guarantee hereby charges by way of separate

first fixed charge all such party's rights, title and interest in and to each of the
items comprised within the Deposit and the respective rights to repayment
thereof as continuing security for payment to the Bank of the Secured
Obligations. ‘

"the securtty ‘hereby constituted shall exténd to all beneficial interests of the-

Depositor in the items comprised within the Deposit and all rights to repayment

. thereof,

This Agreement shall bind the Depositor as a continuing security for the Secured
Obligations notwithstanding that the liabilities of the Depositor to the Bank may
from time to time be reduced to nil.

CONVERSION GF DEPOSIT

The Bank may at its sole discretion from time to time (whether or not it applies
the Deposit or any part thereof in or towards payment and discharge of the
Secured Obligations) and with or without notice to the Depositor elect to convert
all or any part of the Deposit into the currency or currency unit or currencies or
currency units of the whole or any part of the Secured Obligations {deducting
from the proceeds of the conversion any currency premium ar other expense).

* The Bank may take any such action as is necessary for this purpose, including

without limitation opening additional accounts. The rate of exchange shall be
the Bank’s spot rate for selling the currency or currency unit or currencies or
currency units of the Secured Obligations or relevant part thereof for the
currency or currency unit of the Deposit at or about 11.00 am on the date that
the Bank exercises its rights of conversion under this Agreement. The expression
“the Deposit” shall include the net proceeds of such conversion and all interest (if
any) accruing or accrued due thereon.

POWER OF ATTORNEY

Far the purpose of securing the payment of the Secured Obligations and for
securing any proprietary interest which the Bank has in the Deposit or any part of
it, the Depositor irrevocably appoints the Bank-and the persons deriving title
under it and its and their substitutes {the “Attorney”) jointly and also severally to
be the Depositor's true and lawful attorney. For the purposes aforesaid the
Attorney shall have the right to do anything which the Depositor may lawfully do

“and all the rights and" powers ‘which may lawfully be -given to an attorney
7 including, wrtheut pre;udlce to the generaizty ofthe foregomg

B {ay - the- right to do anything to procure or garry out the pefformance of

the Depositor’s obligations under this Agreement and anything to
facilitate the exercise of the Bank’s ﬂghts under this Agreement;

{b} ‘the right to act in the name of the Depcs:’mr and
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82

9.1

9.2 -

10.

{c) - the right to delegate and sub-delegate any or all of the rights of the
Attarney, -

. The Depositor ratrﬁes and shall ratify everythmg dmne or purported to-be done .

o its behalf by the Attomey or gny such delegate orsub-delegate,

INDEMNITY

The Dehasitb;’ hefébﬁagrées to irédenﬁnify the Bank éré{i its em'}éioyees and
agents (as a separate covenant with each such person indemnified) agamst all

~lassincurred in connection with:

(a} any statement made by the Depasitor of on the Deposiior’s_:behalf in
conhnection with this Agreement, the Deposit or the business of the
. Depositor being untrue or misleading;

(b) " the Bank entering into any ob-l.ig_"ation_ with any persan {whether or
not the Depositor) at the request of the Depositor (or any person
purporting to be the Depositor);

(¢} any actual or proposed amendment, supplement, waiver, consent or
release in relation to this Agreement;

(d)  the Dépoéitor not complying with any' of its ob‘ﬁgati‘ons under this
 Agreement; and

(e) ) any stamping or regts’cratlon of thls Agreemem or the secunty
~ constituted by It,

whether or not any fault {mcludmg negllgencej can be attributed to the Bank, its

“employees aﬂd agents

+ This indemnity does not and shall not extend to-any lass to the extent that:

{a) in the case of any loss incurred by the Bank or its employées or agents
it arises from the Bank or its emplayees and dgents acting other than_
in good falth or

{b}- there is 3. prohjbttlon agamst an mdemnrty extendmg to that loss
~under any Iaw refating to this sndemmty

NOTICE OF SUBSEQUENT CHARGES

_ f the Bank recezves hotice of any subseq uent aSSEgnment agreement security,
charge or other interest affectmg the Deposit the Bank may open a hew account.

If the Bank does ndt apen a new account it shall nevertheless be treated as if it

-had done so at the time when it received such notice and as from that time all

payments made to the Bank in:respect of any of the Secured Obligations shall be
credited or betreated as: havmg been credited to the new account and shall not
operate to reduce the amount of the Secured Obilgatmns owmg at the time
when the Bank received the notice: : :
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11

11.1

11.2

113

11.4

12.

121

MOTICES AND DEMANDS

_Wlthout pregud ce to the provisions in sub-clause 1. E{d}(:v) any notice or demand
by the Bank to or on the E%epasntor shall be deemed {o have heen suﬁ’;cxer‘stl\;

given or made if semnt to the Depositor:

(@) by hand or prepaid Jetter post to its registered office or its address
stated herein or ifs address last known to the Bank; or

{b) : ._sent_hy facsimile to the Depositor’s last known facsimile number

- refating to any such-address or office

Without pre;udlce t0 the pmwsmns ifh sub-clausé 1. Z{d)'{iv) any such notice or

~demand given or made under sub clause 11.1 shall be deemed to have been

served on the addressee:

{a}) at the time of delivery to the address referred to in sub-clause
11.1(a}, if sent by hand;

(b} at the earlier of the time of delivery or 10.00 am on the day after
 posting {or, if the day after posting bé a Sunday or any other day
upon which o delivery of letters is scheduled 1o be made, at the
earlier of the time of delivery or 10.00 arm on the next succeeding day
on which delivery of letters is scheduled to be made), if sent by
prepaid letter post;

(t) at the time of transmission, if Sent by facsimile (and a facsimile shall

be deemed {0 have been transmitted if it appears t¢ the sender to
have been transmitted from a machine which is apparently in werkmg
order); o

(d} ~on the expiry of 72 hours from the time of despatch in any other case.
Service of any claim form may be made on the Depositor in the manner
described in sub-clause 11.1(a), in the evént of a claim being issued in relatlon o

thus Agreement and shail he deemed to constltute good service.

Any notice or communication fequ;red"m be served by the Deposstor an the Bank

under the terms of this Agreement shall be in writing and delivered by hand or

sent by recorded delivery to the Bank at the Bank's address stated herein {or at
such other address as may bé notified in writing by the Bank to-the Depositor for
this purpose) and will be effective only when actually received by the Bank. Any
notice or communication must also be marked for the attention of such official (if

‘any) as the Bank may for the time being have notified to the Depositor in writing.

PAYMENTS AND COSTS

If at any time the currency in which all or any part of the Secured Obligations is

*denominated is or is due to be or has been converted inta the euro or any other:

currericy as a result of a change in law or by agreement between the Bank and
the relevant obligor, then the Bank may in its sole discretion direct that all or any
of the Secured Obligations shall be paid in the euro or such other currency or in
any currency unit.
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12.2

12.3

124

12.5

13.

121

13.2

133, .

The Bank may apply, sliocate or appropriate the whole or any part of any
payment made by the Depositor under this Agreement or any money received by

__the Bank under ahy guarantee, indernnity or-third party security .or from any -
liguidator, receiver or administrator .of the Depositor or from the proceeds of

realisation of the Deposit or any part thereof to such part or parts of the Secured
Obligations as the Bank may in its sole discretion think ﬁ’c to the entire exclusion
of any right of the Depesxter to de 50,

if any payment made by or on behaif of the Bank under this Agreement inciudes

T an amount in respect of Value Added Tax, or if any payment due to the Bank

urider this Agreement shall be in rembursemeet of any expenditure by or on
behalf of the Bank which includes an amount in respect of Value Added Tax, then
such amount shall be_pa'yabie_by the Depositor to the Bank on demand with
interest from the date of such demiand computed and payable as provided in
clauses 2 and 3 and, pending payment, shall be secured héreby. :

Without prejudice to the generality of clause 2, the Depositor shall pay to the

Bank all costs incurred or suffered by the Bank in defending proceedings brought
by any third party impugning the Bank's title to this security or the enforcement

~or exercise of the rights and remedies of the Bank under this Agreement. All

such costs shall bear interest from thé date such costs were incurred or suffered
tomputed and payable as prcmded in clauses. 2 and 3 and, pending payment,
shall be secu ired hereby.

All costs awarded to the Bank or agreed to be paid to the Bank in any
proceedings brought by the Depositor against the Bank shall bear interest from

‘the date of such award cr..agreement computed and payable as provided in
clauses 2 and;3 and, pending payment, shall be secured hereby.

NON-MERGER, ETC.

Nothing herein contained shall operate so as to merge or otherwise prejudice or

_ affect any bill, note, guarantee, agreement or other security or any contractual or
~other right which. the Bank fiay at any time have for any of the Secured

Obhgatlons ar any right or remedy of the Bark thereunder Any recelpt release
or discharge of the security provided by, or of any liability arising under, this

Agreement shall not release or discharge the Depositor from any liability to the
- Bank for the same or any other monéy which may exist independently of this
- Agreement, nor shaii it release or discharge the Depositor from any. hab:l;ty to

the Bank underthe indemnity contained in clause 9. : :

.Where thrs Agreement mltxaily takes effect asa celEateraE or further securlty then
" notwithstanding any receipt, release or discharge endorsed en or given in

respect of the money and liabilities owing under the principal security to which

this Agreement operates as a collateral or further security, this Agreement shall (

be an independent security for the Secured Obligations.

Thrs Agreement is in additscn to and is not o pre;uc{u:e or be prejudmed by any
ather security or securities now or hereaﬁer held by the Bank.
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14.

14.1

142

15,

16.

17.

18.

TRANSFERS BY THE BANK OR THE DEPOSITOR.

The Bank may freely and separately assigti or transfer any of its rights under this

Agreement or .othefwise grant an interest.in any such rights to any person or
persons. -On request by the Bank, the Depositor shall immediately execute and
defiver to the Bank any form of instrument required by the Bank to confirm or
facilitate any such assignment or transfer or grant of interest.

The Depositor shall not assign or transfer 'a_ny of the Depositor's rights or
ohligations under this. Agreement or enter inte any transaction or arrangement

"~ which would result in any of those rights or obligations passing to or beihg hefd R

in trust for or for the benefit of another person.
PARTIAL INVALIDITY

Each of the provisions of this Agreement shall be severable and distinct from one
another and if at any time any one or more of such provisions is or becomes
invalid, iltegal or unenforceable, the validity, legality and enforceability of the
remaining provisions hereof shall not in any way be affected or impaired thereby.

RESTRICTION ON LIABILITY OF THE BANK -

Except to the extent that any such exclusicn is prohibited or rendered invalid by
law, the Bank and its employees and agents shall not:

{a) be ur‘;‘de'r any duty of care or other obligation of whatsoever
descriptien to the Depositor in relation té or in connectian with the
exercise of any right conferred upon the Bank, its employees and
agents; or

{b) be under any liability to the Depositor as a result of, or in
consequence of, the exercise, or attempted or purported exercise, or
- failure to exercise, any such rights.

CONCLUSIVE EVIDENCE

A certificate by an official.of the Bank as to the Secured Obligations shall (save for

'_manrfest_error} be binding and conclusive on the Depositor in any legal

protéedings_both in relation to the existence of the liability' and as to the amount
thereof. '

NO RELIANCE ON THE BANK

(a) The Depaositar a-ckanledges and warrants to with the Bank that, in

entering into this Agreement and incurring the Secured Obligations:

{ii =~ the Depositor has rot relied ‘on ‘any oral or written )
*statement, representation; advice, opinion or information

made or given to the Depositor in good faith by the Bank

or anybody on the Bank’s’ behalf and the Bank shall have

" no liability to the Depos:tor if the Depcs:tor has in fact so
" done; '
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15.

18.1-

19.2°

i9.3

%4

(i)  the Depositor has made; independently of the Bank, the
Depositor’'s own  assessment  of the visbility and
. ‘profitability of any purchase; project or purpose for which
~the Depositor has -incurred the Secured Obligations and
the Banic shall have no liability to the Depositor if the
Depaositor has not in fact so done; and

{ifi} © there are no arrangements; collateral or relating to this
© Agreement, which have not been recorded in writing and
'sngned on behalf of the Bank and the Depss;tor

(b} The Depositor agrees with the Bank that tiﬁe Bank did not have prior

to the date of this Agreement, does not have and shall ﬂDt have any
duty to the Depaositor: :

(i) in respect of the application by the Depositor of the
muoney hereby secured; nor

(i) .. in respect of the .effectiveness, appropriateness or
adequacy of the security constituted by this Agreement or
of any other security for the Secured Ohligations.

{c]- -+ The Depositor agrees with the Bank for itse)f and as trustee for its
officials, employees and agents that neither the Bank nor its officials,
employaes or agents shall have any liability to the Depasitor in
respect of any act or omission by the Bank, its officials, employees or

' -ageﬂts done or made in'good Fa:th

MISCELLANEQUS

Without prejudice to the. provisions of sub-clause 4.6 any amendment of or

“supplement to any part of this Agreement shall only be effective and binding on

the Bank and the Depositor if made in writing and signed by both the Bank and
the Depositor. References to “this security” or to “this Agreement” include each
such amendment and supplement. R AR

The Depositor and the Bank shall from time to time aniend the provisions of this
Agreement if the Bank notifies the Depositor that any amendmarnts are required
to ensure that this' Agreement reflects ‘the market practice prevailing at the
relevant time following the introduction or extension of economic and monetary
union and/or the euro in all or any part of the European Union.

The Bank and the Depositor agree that the occurrence or non-occurrence of
European economic and monetary union, any event or events associated with

"European economic and monetary union and/6r the intraduction of any new

currency in all or any. part of the European Union shall not result in the discharge,

) _cancel!atlon rescrssrors or termmatmn in whale or in part of this Agreement or
give - any. party hereto the right to c:anceE _restind, terminate or vary this
Agreement in whc:ie c:r ;n part. '

' Any waiver, consent, receipt, _s"ettfem"eh't or release given by the Bank in relation

to this Agreement shall anly be effective if given in writing and then only for the

~ purpose for and upon any terms on which it is given.
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8.5

19.6

187

i8.9

20.

20.1

20.2

For the purpose of exercising, assigning 'or transferring its rights under this
Agreement, the Bank may disclose to any person any information relating to the
Depositor which the Bank has at.anytime. :

The restriction on the right of édhsal%daﬁng mnrtgages.contéined in Section 93 of

the Law of Property Act 1925 shall not apply to this Agreement or any further or
other security entered into pursuant to this Agreement.

Any change in the constitution of the Bank or its absorgtion of or amalgamation
with any other person shall not in any way prejudice or affect its or their rights
under this Agreement and the expression “Bank” shall include any such other
persan.

Depositor with the Bank with any sum falling due fo the Bank under this
Agreement.

This document shall at all times be the property of the Bank.

LAWY AND JURISDICTION

This Agreement and any dispute {whether contractual or nen-contractual,
including, without limitation, claims in tort, for breach of statutory duty oron any
other basis) arising out of or in connection with it or its subject matter
{“Dispute”) shall be governed by and construed in accordance with the law of
England and Wales.

The parties to this Agreement irrevacably agree, for the sole benefit of the Bank,
that, subject as provided below, the courts of England and Wales shall have
exclusive jurisdiction over any Dispute. Nothing in this clause shall limit the right
of the Bank to take proceedings against the Depositor in any other court of
competent jurisdiction, nor shall the taking of proceedings in any one or more

jurisdictions preclude the taking of proceedings in any other jurisdictions, -

whether concurrently or not, to the extent permitted by the law of such other
jurisdiction.

IN WITNESS whereof the Depositor has executed this Agreement as a deed and has
delivered it upon its being dated.
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THE SCHEDULE
The account with the Bank denominated in and ho%&.nﬁrﬁbezed-. | _

Pounds Sterling

designated

LB RE: Consalia Limited

And for the avoidance of doubt this shall include all deposits with the Bank's Treasury
Division from time to time in the name of the Bank re the Depositor {in whatever currency
denominated). ' '

Use this execution clause if the Depositor is a camp"any and s to execule acting by two
directors or one director and the company secretary;

Signed as a deed by

E Consalia Limited

“actingby,

|

__Director { . __(i;i:&::tor/c mpany. Secretary ¢

Use this execution clause if the Depositor is a company and s to execute ac'ting_'by only one
director;

Signed as a deed by

‘| Consalia Limited

actinghv »

Director .

in the presence of:

Withass: gi&\*i’ﬂ’&“ﬁ BN yASCRY o {name)

Address:

Oceupation: Q“’M?&’r“‘/:-?eizﬁgc*fm |
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