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THIS DEED is dated  J.(s JuUnE 2020

PARTIES

{1

(2}

IRVING'S PROPERTY MANAGEMENT LIMITED incorporated and registered in England
and Wales with company number 11411604 whose registered office is 2t 7 Gladstone Road,
King's Lynn, PE30 bAL (the Borrower); and

SEDGEFORD FINANCIAL SERVICES LIMITED incorporated and registered in England and
Wales with company number 02309680 whose regisiered office is at Willow Bam,
Snettisham Road, Sedgeford, Hunstanion, Norfolk, PE36 SMX {the Lender).

BACKGROUND

{A)

The Lender has agreed, under the Facility Agreement, to provide the Borrower with loan
facilities on a secured basis.

() The Borrower owns the Property.

{Ch Under this deed, the Borrower provides security 1o the Lender for the loan faciliies made or
to be made available under the Facility Agreement.

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

Terms definad in the Facilily Agreement shall, uniess ctherwise defined in this deed, have
the same meaning in this deed. in addition, the following definitions apply in this deed.

Business Day: a day other than 2 Saturday, Sunday or public holiday in England when
banks in London are open for business.

Charged Assets: all the assets, properly and undertaking of the Borrower, which are, or are
intended to be, subject to the Security created by, or pursuant to, this deed (and references
to the Charged Assets shall include references to any part of thern).

Delegate: any person appointed by the Lender or any Receiver under clause 14 and any
person appointed as attorney of the Lender, Receiver or Delegate.

Environment: the natural and man-made snvironment inciuding all or any of the following
media, namely air, water and fand (including air within buildings and other natural or man-
made structures above or below the ground} and any living organisms (including man) or
systems supported by those media.

Environmental Law: all applicable laws, statutes, regulations, secondary legisiation, bye-
laws, common law, directives, treaties and other measures, judgmenis and decisions of any
court or tribunal, codes of practice and guidance notes in so far as they relate to or apply to
the Environment,

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

Event of Default: has the meaning given to that expression in the Facility Agresment

Facility Agresment; the facility agreement dated 20 TUNGE 2020 betwesn the
Borrower and the Lender for the provision of the loan facilities secured by this deed.



1.2

1.3

1.4

Financial Collateral has the meaning given o that expression in the Financial Collatersl
Regulations.

Financial Coliateral Regulations: the Financial Colisteral Arrangements (No 2%
Regulations 2003 (31 2003/3228).

insurance Policy: each contract and policy of insurance effected or maintained by the
Borrower from time to time ralating o the Properly.

LPA 1925 the Law of Properly Act 1825,
Permlited Security. has the meaning given 1o that expression in the Facility Agreement.

Property. the freehold land and bulldings being 30 West Hall Road, Dersingham, Norfoik,
PE31 8JF registerad st HM Land Registry under fitle number NK1353

Receiver a receiver or receiver and manager appointed by the Lender under clause 12.

Secured Liabilities: all present and fulure obligations and liabilities of the Borrower o the
Lender, whether actual or contingent and whether owed jointly or saeverally, as principal or
surely or in any other capacity, under or in connection with the Facility Agreement or this
deed (including, without limitation, those arising under cfause 26.3.7), together with all
interest {including, without limitation, default interest) accruing in respect of those monies,
cbligations or liabilities. '

Security: any mortgage, charge {whether fixed or floating, legal or equitabie), pledge, lisn,
assignment by way of security or other securlly interest securing any obligation of any
person, or any other agreement or arrangement having a simiar effect.

Security Financial Collateral Arrangement: has the meaning given fo that expression in
the Financial Coliateral Reguiations.

Becurity Perind. the period starling on the dale of this deed and énding on the dale on

which the Lender is satisfied that all the Secured Liabilitiss have been unconditionally and
irevocably paid and discharged in full and no further Secured Lisbilities are capable of

being outstanding.

Valuation: any valuation relating to the Property supplied to the Lender by the Borrowsr {or
on its behalfl,

WAT: value added tax or any equivalent tax chargeabie in the UK or sisewhere.
interpretation

The provisions of this clause 1.2 of the Facility Agreement apply to this deed as if they were
set out in full in this deed, except that each reference in that clause to the Facilty

Agreernent shall be read as a referencs to this deed.

Clawhack
If the Lender considers that an amount paid by the Borrower in respect of the Secured
Liabililes is capable of being avoided or otherwise set aside on the lquidation or

adminisiration of the Borrower or otherwise, then that amount shall not be considered o
have been imevocably pald for the purposes of this desd.

Mature of security over real property

A reference in this deed to a charge or morigage of or over the Property includes:



1.5

1.8

1.7

3.1

1.4.7 ali buildings and fixtures and fillings {including trade and lenant's fixtures and
fitings) and fixed plant and machinery that are sHuated on or form part of the
Property at any time;

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

14.3 the benefit of any covenants for title given, or entered into, by any predecessor in
title of the Borrower in respect of the Properly, and any monies paid or payable in
respect of those covenants; and

1.4.4 all rights under any licence, agreement for sale or agreament for lease in respact
of the Property.

Law of Properly (Miscellaneous Provisions) Act 1988

For the purposes of section 2 of the Law of Property (Miscelianeous Provisions) Act 1889,
the terms of the Facility Agreement and of any side letters between any parties in refation to
the Facility Agreement are incorporated into this deed.

Perpetuity period

If the rule against perpetuities applies to any trust created by this deed, the perpetuity period
shall be 125 vears (as specified by section 5{1) of the Perpetuities and Accumulations Act
2008).

Schedules

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

COVENANT TO PAY

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

ERANT OF SECURITY
Legal mortgage and fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges (o the Lender

3.4.1 by way of a first legal morigage, the Property; ang
312 by way of a firgt fixed charge:

{2) =l its rights in each Insurance Policy, including all claims, the proceeds of all
claims and all returns of premiums in connection with each Insurance Policy,
the Rental Income and the benefit of any guarantee or securily in respect of
the Rental Income, all its rights in each Assigned Agreement and the benefit
of any guarantes or security for the performance of an Assigned Agreement
o the extent not effectively assigned under clause 3.2,

{by  the benefit of all other contracts, guarantees, appoiniments and warranties
relating to the Charged Assets and other documents {o which the Borrower
is @ party ar which are in its favour or of which it has the benefit relating to
any letling, development, sale, purchase, use or the operation of the
Charged Assels or otherwise relating to the Charged Assels ({including, in



3.2

4.1

4.2

5.1

each case, but without limitation, the right to demand and receive all monles
whatever payable 1o or for its benefit under or ariging from any of tham, all
remedies provided for in any of them or available at law or in equily in
refation to any of them, the right {o compe! performance of any of them and
all other rights, inferests and benafits whatever acoruing to or for its bepefit
arising from any of them); and

ey all licences, conzents and authorisations (statutory or otherwise} held or
required in connection with its business carried on at the Properly or the use
of any Charged Asset, and all rights in connection with them,

Assignmont

As a continuing securily Tor the payment and discharge of the Secured Liabilities, the
Borrower with full fitle guarantee assigns to the Lender absclutely, subject {o a proviso for
reassignment on irrevocable discharge in full of the Secured Liabilities all its rights in each
Insurance Paolicy, including all claims, the proceeds of all claims and all returms of premiums
in connection with sach Insurance Policy provided that nothing in this clause 3.2 shall
constitute the Lender as mortgagee in possession.

PERFECTION OF SECURITY
Registration of legal mortgage at the Land Registry

The Borrower congents fo an application being made by the Lender to the Land Registrar for
the foliowing restriction in Form P o be registered against ils title to the Property:

"Mo disposition of the registered estate by the proprietor of the registered estale, or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is o be registered without a writlen consent signed by the proprietor for the time
being of the charge dated [DATE] in favour of Sedgeford Financial Services Limited
referred to in the charges register or their conveyancer.”

Cautions against first registration and nolices

Whether or not title to the Properly is registared at the Land Registry, if any caution against
first registration or any notice {whether agreed or unilateral) is registered against the
Borrower's fitle to the Property, the Borrower shall immediately provide the Lender with full
particudars of the circumstances relating to such caution or notice. If such caution or notice
was registered to protect s purported interest the creation of which is not permitted under
this deed, the Borrower shall immediately, and at its own expense, izke such steps as the
Lender may require to ensure thal the caution or notice, as applicable, is withdrawn or
cancelied.

LIABILITY OF THE BORROWER
Liability not discharged

The Borrower's liabllity under this deed in respect of any of the Secured Liabilities shali not
be discharged, prejudiced or affected by:

5.1 any security, guarantee, indemnity, remedy or other right heid by, or available to,
the Lender that is, or bacomes, wholly or partially illegal, void or unenforceaile on
any ground,

612 the Lender renewing, determining, varying or increasing any facility or other
fransaction in any manner of concurting in, accepling or varying any compromise,
arrangement or setlament, or omitting to claim or enforce payment from any other
DErson; or



5.2

6.1

6.2

6.3

6.4

8.5

5.6

6.7

6.8

6.9

51.2 any other act or omission that, but for this clause 5.1, might have discharged, or
otherwise preludiced or affected, the liability of the Borrower.

immediate recourse

The Borrower walves any right it may have to require the Lender fo enforce any security or
other right, or claim any payment from, or otherwise proceed against, any other person
before enforcing this deed against the Borrower.

REPRESENTATIONS AND WARRANTIES

Times for making representations and warrantiss

The Borrower makes the representalions and warranties set out in this olause 5 to the
Lender on the date of this deed.

Ownership of Charged Assets

The Borrower is the sole legal and beneficlal owner of the Charged Assets and has good,
valid and marketabie title to the Frooerty.

No Security

The Charged Assels are free from any Security other than Permitted Security and the
Security craated by this deed.

Mo adverse claims

The Borrower has nol received, or acknowledged notice of, any adverse claim by any
person in respect of the Charged Assets or any interest in them

Mo adverse covenanis

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

Mo breach of laws

There is no breach of any law or reguiation that materially and adversely affscts the
Charged Assets,

Mo interference in enjoyment

No facility necessary for the enjoyment and use of the Charged Assets is subject to terms
eniitling any person to terminate or curtall lis use,

Mo overriding interests

Mothing has arisen, has been created or is subsisting, that would be an overriding interest in
the Praparty,

Mo prohibitions or breaches

There is no prohibltion on the Borrower assigning its rights in any of the Charged Assels
referred to in clause 3.2 and the entry info of this deed by the Borrower does not, and will
not, constitule a breach of any policy, agreement, document, instrument or obligation
binding on the Borrower or its assefs.



§.10

611

g.142

6.13

7.4

7.2

7.3

Environmental compliance

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

information for Yaluations and Certificates of Title

8.41.1 Al written information supplied by the Borrower or on its behalf for the purpose of
each Valuation and Ceritficate of Tille was frue and sccurste in all matsrial
respects at iis date or at the date (if any} on which it was stated to be given.

6.11.2  The information referred to in clause 6.71.1 was, at its date or at the daie (if any)
on which it was stated o be given, complele and the Bormowsr did not omit to
supply any information that, if disclosed, would adversely affect the Valuation or
Certificate of Title,

8.11.2  In the case of the first Valuation and Cerlificate of Title only, nothing has ocourred

since the date the information referred fo in clause 6.71.1 was supplied and the
date of this deed that would advarsely affect such Valuation or Cerlificate of Title,

Avoidance of securlly

Mo Security expressed to be created under this deed is llable to be avoided, or otherwise set
aside, on the liguidation or administration of the Borrower or otherwise.

Enforceable security
This deed constitutes and will constitute the legal, valid, binding and enforceable obligations

of the Borowsr and is, and will continue o be, sffective security over all and evary part of
the: Charged Assels in accordance with its terms.

{GENERAL COVENANTS
Megative pledgs and disposal restrictions
The Borrower shall not at any time, except with the prior written consent of the Lender;

711 create, purport to create o permit to subsist any Security on, or in relation to, any
Charged Asset other than any Security created by this deed or any Permitted
Security;

¥.1.2 sell, assign, transfer, part with possession of, or otherwise dispose of in any
marnner {or purport to do 50}, all or any part of, or any interest in, the Charged
Assels; or

7.13 create or grant {or purport to create or grant) any interest in the Charged Assels in
favour of & third party.

Preservation of Charged Assels

The Berrower shall not do, or permit to be done. any act or thing that would or might
depreciate, ecpardise or otherwise prejudice the securily held by the Lender or materially
diminish the value of any of the Charged Assels or the effectivenass of the security crealed
by this deed.

Compliance with laws and regulations

T34 The Borrower shall not, without the Lender's prior written consent, use or permit
the Charged Assets fo be used in any way confrary to law.



7.4

7.5

7.6

8.4

732 The Borrower shall:

{8} comply with the requirements of any law or regulation relating to or affecting
the Charged Assets or the use of them or any part of themy,

(b}  obtain, and promptly renew from fime fo time, and comply with the terms of
aff authorisations that are required in connection with the Charged Assets or
their use or that are necessary to preserva, maintain or renew any Charged
Assel and

fc}  promptly effect any maintenance, modifications, alteralions or repairs that
are reguired by any iaw of reguiation o be effected on or in connection with
the Charged Assels.

Enforcament of rights

The Borrower shall use its best endeavours to:

7.4.1 procure the prompt obsarvance and performance by the relevant counterparty ©
any agreement or arrangement with the Borrower and forming part of the Charged

Assets of the covenants and other obligations imposed on such counterparty; and

742 enforce any rights and institute, continue or defend any proceedings relating to any
of the Charged Assets that the Lender may require from time fo time.

Motice of misrepreseniation and breach

The Borrower shall, promptly on becoming aware of any of the same, notify the Lender in
writing of.

¥.5.1 any representation or warranty sef out in this deed that is incorrect or misleading in
any material respect when made or deemed 10 be repeated; and

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

Notices to be given by the Borrower

7.8.1 The Borrower shall within five days of the execution of this deed give notice to the
relevant insurers of the assignment of the Borrower's rights and interest in and
under each insurance Policy (including the proceeds of any claims under that
insurance Pdlicyd under clause 3.2 and procure that each addressee of such
notice promptly provides an acknowledgement of that notice to the Lender.

7.6.2 The Borrower shall obtain the Lender's prior approval of the form of any notice or
scknowledgement 1o be used under this clause 7.8

PROPERTY COVEMANTS
Repalr and maintenance
a.1.1 The Borrower shall keep all premises, and fixtures and ﬁtﬁn’gs an the Propsrty, in:
{2} oood and substantial repair and condition and shall keep all premises
adequately and properly painied and decorated and replace any fixtures
and fittings that have become worn out of otherwise unfit for use with others

of & like nature and equal value; and

(b} such repair and condition as to enable the Property to be lel in accordance
with all applicable laws and regulations.



8.2

8.3

B4

Mo alierations

8.2.1

827

Tha Borrower shall not, without the prior written consent of the Lender

{2y pull down or remove the whole of any part of any building forming parit of the
Properiy nor permit the same o ooour, or

{0y make or permit to be made any material aiterations 1o the Propsrly or sever
or remove, or parmit 1o be severed or removed, any of s fufures or fittings
{except to make any NeCcessary repairs or renew or replace the same in
accordance with ofause 8.1},

The Borrower shall promplly give notice 1o the Lender if the premises or fixtures or
fittings furming part of the Property are destroved or damaged.

Development restrictions

The Borrower shall not, without the grior writlen consent of the Lender:

831

8.3.2

make or, in so far as it is able, permil others o make any application for planning
permission or development consent in respect of the Properly; or

carry out, or permit or suffer to be carried out, on the Properly any development
{as defined in each of the Town and Country Planning Act 1880 and the Planning
Act 2008} or change or permit, or suffer to be changed, the use of the Property.

insurance

8.4.1

842

8.4.3

The Borrower shall insure and keep insured (or where, In the case of any
leasehold property, insurance is the responsibility of the landlord under the terms
of the lease, either procure that the landiord insures and keeps insured or, fand {o
the axtent that the landiord does nol do s, itsell insure and keep insured) the
Charged Assets against

{a) loss or damage by fire or terrorist acts, including any third-party lability
arising from such acis;

{by other risks, perils and contingencies that would be insured against by
reasonably prudert persons carving on the same class of business as the
Borrower: and

{c} any other risk, perils and contingencies as the Lender may reasonably
reqguire,

Any such insurance must be with an insurance company or untderwriters, and on
such terms, as are reasonably acceptable to the Lander and must inciude property
owners' public Hability and third parly lability insurance and be for not less than the
repiacement value of the relevant Charged Assel (meaning, in the case of any
premises on the Property, the fotal cost of entirely rebuilding, reinstating or
replacing the premises in the event of their being desiroved, fogether with
architects’, surveyors’, engineers’ and other professional fees and charges for
shoring or propping up, demolition, site clearance and reinstaternent with adequate
aliowance for inflation) and loss of rents payable by the tenants or other occuplers
ol the Property for a period of at least three vears, including provision for increases
in rent during the period of insurance.

The Borrower shall, if requested by the Lender, produce to the Lender each policy,
cartificate or cover note relating to any insurance required by clause B.4.1 {or
whers, in the case of any leasehold property, thatl insurance is effected by the



8.5

8.6

8.7

88

iandiord, such svidence of insurance as the Borrower is entitled to obtain from the
landiord under the taerms of the relevant lease).

844 The Borrower shall, if requested by the Lender, procure that 2 note of the Lender's
interest is endorsed on each Insurance Policy (other than public fiability and third
party liahility insurances) effected or maintained by it or any person on its behalf in
accordance with ofause 8.4.7 but without the Lender having any liability for any
premium in relalion {o those Insurance Policles unless it has expressly and
specifically requested o be made liable in respact of any increase in premium or
unpaid premium in respect of any Insurance Policy.

insurance premiums
The Borrower shall,

851 prompily pay alf premiums in respect of each Ingsurance Policy required by clause
8.4 7and do all other things necessary o keep that policy in full foroe and effect;
and

852 {if the Lender so requires) give to the Lender copies of the receipts for all
premiums and other paymenis necessary for effecting and keeping up each
Insurance Policy required by cfause 841 {or where, in the case of leasshold
property, insurance is effected by the landlord, such evidence of the payment of
premiums as the Borrower is entitied to obtain from the landiord under the ferms of
the relevant leasel.

Mo invalidation of insurance

The Borrower shall nct do or omit to do, or permit to be done or omitted, any act or thing that
may irvalidate or otherwise prejudice any Insurance Polioy required by clause 8.4.1.

Proceeds from insurance Policles

All monies payable under any Insurance Policy required by clause 8.4.7 shall (whether or
not the securlty constituted by this deed has become enforceable):

8.7.1 be paid immediately 1o the Lender;

872 if they are not paid directly to the Lender by the insurers, be heid, pending such
paymeant, by the Borrower as trustee of the same for the benefit of the Lender; and

8.7.3 at the option of the Lender, be applied in making good or recouping expenditure in
respect of the loss or damage for which those monies are received or in, or
towards, dischargs or reduction of the Secured Liabilities

t.eases andd licences affecting the Property

The Borrower shall not, without the prior written consent of the Lender {which consent, in the
case of clause 8.8.4, is not {0 be unreasonably withheld or delayed in circumstances in
which the Borrower may not unreasonably withhold or delay its consent):

8.8.1 grant any licence or tenancy affecting the whole or any part of the Property, or
exercize the siatutory powers of leasing or of accepting surrenders under section
98 or section 100 of the LPA 1928 {or agree {o grant any such licence or fenancy,
or agree to exercise the statutory powers of leasing or of accepling surrendsrs
under section 98 or section 100 of the LPA 1825);

8.8.2 in any other way dispose of, accept the surrender of, surrender or create any lagal
or squitable esiate or interest in the whole or any part of the Property {or agrea {o



2.9

8.10

811

812

2.13

dispose of, accept the surrender of, surrender or creste any legal or equitable
estate or interest in the whole or any part of the Froperty);

883 let any person into cccupation, or share occupation, of the whole or any part of the
Properly; or

8.8.4 grant any consent of licence under any lease or licence affecting the Property.

Mo reetrictive chligations

The Borrower shall nof, without the prior writen consent of the Lender, enter info any
onerous or restrictive obligations affecting the whole or any part of the Property or create or
permit to arise any overriding interest, essement or right whatever in or over the whole or
any part of the Property.

Proprietary rights

The Borrower shall procure that no person shall become entifled to assert any proprietary or
other like right or interest over the whole or any part of the Property, without the prior wrilten
consent of the Lender.

Compliance with and enforcement of covenants
The Borrower shall:

8111 observe and perform all covenants, stipulations and conditions o which the
Property, or the use of it, is or may be subject and {if the Lender 30 requires)
produce to the Lender evidence sufficient to satisfy the Lender that those
covenants, stipulations and conditions have been observed and performed; and

8112 diligently enforce all covenants, stipulations and conditions benefiting the Property
and shail not (and shall not agree to) waive, release or vary any of the same.

Notices or claims relating to the Property

8121  The Borrower shall

(a} give full particulars to the Lender of any nodice, order, direction, designation,
resoiution, application, requirement or proposal given or made by any public
or focal body or authority {2 Motice) that specifically appiies to the Property,
of to the locality in which it is situated, within seven davs after becoming
aware of the relevant Notice; and

{b) (if the Lender so reguires) immediately, and at the cost of the Borrower, take
all reasonable and necassary steps to comply with any Notice, and make, or
join with the Lender in making, any objections or representations in réspect
of that Notice that the Lender thinks fit.

8.12.2  The Borrower shall give full particulars to the Lender of any claim, nolice or gther
communication served on it in respect of any modification, suspension or
revocation of any Environmenta!l Licence or any alleged breach of any
Environmental Law, in each case relating to the Property.

Payment of rent and ocutgoings

The Borrower shall:

8.13.1  where the Property, or part of i, is held under a lease, duly and punctually pay all
rants due from time (o Hime; and

10



3.14

B.18

8.16

B.AT

£.48

9.1

8.13.2  pay {or procure payment of the same) when dus all charges, rates, taxes, duties,
gzsessments and other outgoings relating to or imposed on the Property or on ils
ToGLpier,

Rent reviews

The Borrower shall, if the Property is subject {o occupational leases or licences, implement

any upwards reni review provisions and shall not, without the prior written consent of the

Lender, agres fo any changs in rent to less than the open marke! rental value of the relevant

part of the Property.

Environment

The Borrower shall in respect of the Property:

B.15.1  comply in all material respects with all the requirements of Environmental Law: and

8.15.2  obiain and comply in all material respects with all Environmental Licences.

Conduct of business on Property

The Borrower shall carry on its frade and business on those parts (if any) of the Property as
are used for the purpuses of trade or business In accordance with the standards of good
management from time o me current in such trade or business.

Inspection

* The Borrower shall permit the Lender, any Receiver and any person appointed by either of

them 1o snter on and inspect the Property on reasonable prior notice.
VAT oplion to tax

The Borrower shall not, without the prior writisn cdnsent of the Lendar
8.18.1  exercise any VAT option to tax in relation to the Property; or

8.18.2 revoke any VAT oplion o tax exercised, and disclosed to the Lender in writing,
before the date of this deed.

POWERS OF THE LENDER
Power to remady

8.1.1 The Lender shall be entifled (but shall not be obliged) to remedy, at any time, a3
breach by the Borrower of any of its obligations contained in this deed.

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

813 Any monies expended by the Lender in remedying a breach by the Borrower of ils
obligations contained in this deed shall be reimbursed by the Borrower o the
Lendar on & full indemnity basis and shall carry inlerest in accordance with clause
18.1.

814 - Inremedying any breach in accordance with this clause 2.1, the Lender, its agents
and their respective officers, agenis and emplovess shall be entitled to enter onto
the Property and to take any action as the Lender may reasonably consider
necessary or desirable including, without limitation, camrying out any repairs, other
works or devalopment,

11



8.2

8.3

5.4

0.

0.1

10.2

1.

111

11.2

Exercise of rights

The righis of the Lender under clause 8.7 are without prejudice to any other rights of the
Lender under this deed. The exercise of any rights of the Lender under this deed shali not
make the Lender liable to account 28 a martgages in possession,

Lender has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this deed (sither
expressly or impliedly) or by law on a Receiver may, after the security constituted by this
deed has become enforceable, be exercised by the Lender in relation fo any of the Charged
Agsets whether or not it has taken possession of any Charged Asset and without first
appointing a Receiver or notwithstanding the appointment of a Receiver.

indulgence

The Lender may, at its discretion, grant time or other indulgence, or make any other
arrangement, variation or release with any person not being a party to this deed {whether or
not any such person is jointly liable with the Borrower) in respect of any of the Secured
Liabillties or of any other sscurily for them without prejudice either o this deed or to the
liability of the Borrower for the Secured Liabilities.

WHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforceable on Event of Default

The securily constituted by this deed shall become immediately enforceable if an Event of
Cefault ocours,

Discretion
After the security constituted by this deed has become enforceable, the Lender may, in s
ahsoliie discretion, enforce all or any parl of thal securily af the dmes, in the manner and on

the terms it thinks fit, and take possession of and hold or dispose of all or any part of the
Charged Asssets.

ENFORCEMENT OF SECURITY
Enforcement powers

11.1.4  For the purposes of all powers implied by statute, the Secured Liabiliies are
deamed to have become due and pavable on the date of this deed.

11.1.2  The power of sale and other powers conferred by section 101 of the LPA 1925 {(as
varied or extended by this deed) shail be immediately exercisable at any time after
the security constitutad by this deed has become enforceable under clauss 101,

11.1.3  Bection 103 of the LPA 1828 does not apply to the securily constituted by this
deead,

Extension of statutory powers of irasing

The statutory powers of leasing and accepting surrenders conferred on morigagess untier
the LPA 1825 and by any other stalute are exended $0 as i authorizse the Lender and any
Recelver, at any time afler the security constifulad hy this deed has become enforceabls,
whether in its own name or in that of the Borrower, to!

11.2.1  grant a lesse or agreement for leage;

12



11.3

114

11.5

1.6

1.7

11.2.2  accept surrenders of leases; or

11.2.3  grant any oplion in respect of the whole or any part of the Property with whatever
rights redating to other parts of i,

whether or not at a premium and containing such covenants on the part of the Boirower,
and on such terms and conditions {including the payment of money to a lessee or tenant on

a surrender), as the Lender or Receiver thinks fif, without the need o comply with any of the
restriclions imposed by sections 39 and 100 of the LPA 1825,

Redemption of prior Security

11.3.1 At any time after the security constituted by this deed has become enforceable, or
after any powers conferred by any Security having priority to this deed shall have
bacome exercisable, the Lender may:

(@) redesm any prior Security over any Charged Asset;
{b}  procure the transfer of that Securily o itsell and
{c) setlle and pass the accounts of the holder of any prior Security (and any
accounts so settled and passed shall, in the absence of any manifest error,
he conclusive and binding on the Borrower),
11.3.2 The Bomrower shall pay fo the Lender immediately on demand all principal,
interest, costs, charges and expenses of, and incidental to, any such redemption

ar fransfer, and such amounts shall be secured by this dead as part of the Sacured
Liabifities,

Protection of thivd parties

Mo purchaser, morigagee or other parson dealing with the Lender, any Recsiver or any
Delegate shall be concemed fo enquire:

1141 whether any of the Secured Liabiiities have become due or payable, or remain
unpaid or undischarged;

11.4.2 whether any power the Lender, a Receiver or Delegate is purporting to sxercise
has become exercisabie or is being properly exercised: or

1143  howany money paid fo the Lender, any Recsiver or any Delegate is to be applied.
Privileges

Ezach Receiver and the Lender is entitied to all the rights, powers, privileges and Immunities
conferred by the LPA 1825 on mortgagees and receivers.

No liability as mortgagee in possession

Meither the Lender nor any Receiver or Delegate shall be liable, by reason of entering into
possession of a Charged Asset or for any other reason, to zccount as mortgagee in
possession in respect of all or any of the Charged Assets, nor shall any of them be fiable for
any loss on realisation of, or for any act, default or omission for which a morlgagee in
possession might be liable.

Relinguishing possession

If the Lender, any Receiver or Delegate enters into or takes possession of a Charged Asset,
it or hefehe may at any time relinquish possession.

13



1.8

11.8

12.

2.1

12.2

2.3

124

Concluslve discherge to purchasers

The raceipt of the Lender, or any Receiver or Delegate shail be a conclusive discharge to a
purchaser and, in making any sale or other disposal of any of the Charged Assets or In
making any acquisition in the exercise of their respective powers, the Lender, and every
Receiver and Delegate may do so for any congideration, in any manner and on any terms
that it thinks fit,

Right of appropriaticn
11.8.1 Tothe extent that:
{a} the Chargad Assets constitule Financial Collateral, and

{b} this deed and the obligations of the Borrower under it constitute a Security
Financial Collateral Arrangement,

the Lender shall have the right, at any time after the security constituted by this
deed has become enforceable, o appropriate all or any of those Charged Assets
in or towards the payment or discharge of the Secured Ligbllifies in any order that
the Lender may, in ite absolule discretion, determine.

11.9.2  The value of any Charged Assets appropriated in accordance with this clause shall
be, in the case of cash, the amount standing to the credit of the Reni Account,
together with any accrued but unpaid inferest, al the time the right of appropriation
is axercized.

11.8.3 The Borrower agrees that the method of valuation provided for in this clause are
commearcially reasonable for the purposes of the Financial Collatera! Regulations.

RECEVERS
Appointment

At any time after the security constituted by this deed has become enforceabls, or at the
request of the Borrower, the Lender may, without further notice, appoint by way of deed, or
otherwise in writing, any one or more persons to be a Receiver of all or any part of the
Charged Assels.

Removal

The Lender may, without further notice (subject to section 45 of the insolvency Act 1986),
from time 1o time, by way of deed, or otherwise in writing, remove any Receiver appointed
by it and may, whenever it thinks fit, appoint a new Reéceiver in the place of any Receiver
whose appeintrent may for any reason have terminated,

Remuneration
The Lender may fix the remuneration of any Receiver appointed by it without the restrictions

contained in section 108 of the LPA 1825 and the remuneration of the Receiver shall be a
debt secured by this deed, to the extent not otherwise discharged.

Powar of appointment additional {o stalutory powers
The power (o appoint 8 Receiver conferred by this deed shall be in addition to all statutory
and other powers of the Lender under the insolvency Act 1986, the LPA 1825 or otherwise,

and shal be exercisable withowt the restrictions coniained in sections 103 and 108 of the
LRA 1925 or otherwise,

14



12.5

12.8

13.

131

13.2

3.3

13.4

Power of appointment sxercisable despite pricr appointments

The power to appoint a Receiver {whether conferred by this deed or by statute) shall be, and
remain, exercisable by the Lander despite any prior appointment in respect of alt or any part
of tha Charged Assets.

Agent of the Borrower

Any Receiver appointed by the Lender under this deed shail be the agent of the Borrower
and the Borrower shall be solely responsible for the coniracts, engagements, acts,
omigsions, defaulis, losses and remuneration of thal Receiver and for liabilities incurred by
that Recsiver. The agency of each Receiver shall continue until the Borrower goes into
liquidation and after that the Receiver shall act as principal and shall not become the agent
of the Lender.

Powers OF RECEVER
Powers additional to statutory powers

13.1.1  Any Receiver appointed by the Lender under this deed shail, in addition to the
rights, powers and discretions conferred on himvher by statute, have the rights,
powers and discretions set out in clause 13.2 to olause 1320

13.1.2 A Receiver has all the rights, powers and discretions conferred on a receiver {or &
receiver and manager) under the LPA 1925, and shall have those rights, powers
and discretions conferred on an adminisirative receiver under the Insclvency Act
1886 whether hefshe is an administrative recelver or not.

1313 ¥ there is more than one Recelver holding office at the same time, each Receiver
may {unless the document appointing hinvher stales olherwise) exercise all of the
powers conferred on a Receiver under this deed individually and to the exclusion
of any other Receiver.

13.14  Any exercise by a Receiver of any of the powers given by cfause 13 may be on
behalf of the Borrower, the directors of the Bomrower or himsefiherself,

Repalr and devalop the Properly

A Receiver may undertake or complete any worke of repair, alteration, building or
development on the Property and may apply for and maintain any planning permission,
developmant consent, buliding regulation approval or any other permission, consent or
licence io carry ouf any of the same.

Grant or accept surrenders of leases

A Receiver may grant, or accept, surmenders of any leases or tenancies affeciing ths
Froperty on any terms, and subject to any conditions, that he/she thinks fit.

Ermploy personne! and advissrs

13.4.1 A Receiver may provide services and employ, or engage, any managers, officers,
servanis, confractors, workimen, agents, other personnel and professional advisers
on any terms, and subject to any conditions, that he/she thinks fit,

13.4.2 A Recsiver may discharge any such pereon or any such parson appointed by the
Borrower.

18



13.8

138

13.7

13.8

13.10

13.11

13.12

13.13

13.14

Make and revoke VAT options to tax
A Receiver may make, exercise or revoke any VAT option fo tax as he/she thinks fit.

Charge for remuneration

A Receiver may charge and recelve any sum by way of remuneration {in addition o 2l
costs, charges and expenses incurred by himfhar that the Lender may prescribe or agree
with hirdhar.

Take possession

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

A Receiver may carry on, manags, develop, reconstruct, amalgamate or diversify or conour
in carrying on, managing, developing, reconstructing, amalgamaling or diversifying the
business of the Borrower carried out at the Properly.

Bispose of Charged Assets

A Receiver may grant oplions and licences over all or any part of the Charged Assets, grant
any other interest or right over, sell, exchange, assign or lease {or concur in granting options
and licences over all or any pari of the Charged Assels, granting any other interest or right
over, selling, exchanging, assigning or leasing) all or any of the Charged Assets in respect
of which he/she is appointed for such consideration and in such manner {including, without
limitation, by public auction or private sale) and generally on any terms and conditions as

hefshe thinks fit. A Receiver may promote, or concur in prometing, a company {0 purchase
the Charged Assets o be disposed of by him/her.

Seveor fintures and fitlings

A Receiver may sever and sell separately any fixtures or fitlings from the Property without
the consent of the Borrower.

Give valid receipts

A Recelver may give a valld receipt for all monies and execute all assurances and things
that may be proper or desirable for realising any of the Charged Assats.

Make seftlements
A Recelver may seitle, adjust, refer to arbitration, compromise and arrange any claim,

account, dispute, question or demand with or by any person who claims to be a creditor of
the Borrower or relating in any way to any Charged Asset.

Bring lega! action

A Recelver may bring, prosecute, enforce, defend and abandon sl aclions, suils and
procaadings in relation to any of the Charged Assets as hefshe thinks fit

insure
A Hecelver may, if he/she thinks fit, bul without prejudice o the indemnity in clause 76.2,

effect with any insurer any policy of insurance either in lisu or satisfaction of, or in addition
to, the ingurance required o be maintained by the Borrower under this desd,

16



13.15

i3.16

13.17

1318

13.19

13.20

14.

4.1

14.2

Form subsidiaries

A Recelver may form g subsidiary of the Borrower and transfer 1o that subsidiary any
Chargad Assst.

Borrow

A Receiver may, for whatever purpose hefshe thinks it raise and borrow monhey aither
unsecured or on the securlly of all or any of the Charged Agsets in respect of which hefshe
is appointed on any terms that he/she thinks fit (inciuding, if the Lender consents, terms
under which that security ranks in pricrity 1o this deed).

Redeem prior Security

A Receiver may redeem any prior Security and settle and pass the accounis to which the
Security relstes. Any accounts so seftled and pessed shall be, in the absence of any
manifest arror, conclusive and binding on the Borrower, and the monies so paid shall be
desmed to be an expense properly incurred by the Heoeiver,

Delegation

A Receiver may delegate his/her powers in accordance with this dead,

Absolute beneficial owner

A Receiver may, in relafion o any of the Charged Assets, exercize all powers,
authorisations and righls he/she would be capable of exarcising as, and do ail those acls
and things, an sbsolute beneficial owner could exercise or do in the ownership and
management of all or any part of the Charged Assels.

Incidental powers

A Receiver may do any other acts and things that he/she:

13.20.1 may consider desirable or necessary for realising any of the Charged Assets,

13.20.2 mav consider incidental or conducive 10 any of the rights or powers conferred on a
Receiver under or by virtue of this deed o law; or

13.20.3 lawfully may or can do as agent for the Borrower.

DELEGATION

Distegation

The Lender or any Receiver may delegate (either gensrally or specifically) by power of
atforney or in any other manner 1o any person any right, power, authorily or discretion
conferrad on it or himdher by this deed (including the power of attomey granied under clause
18.1).

Terms

The Lender and each Recsiver may make a delegation on the terms and conditions
{inciuding the power to sub-delegate) that it or he/she thinks fit
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4.3

15.

16.1

18.2

18,3

6.

16.1

Liability

Meither the Lender nor any Receiver shall be in any way liable or responsible io the
Borrower for any loss or liability arlsing from any act, default, omission or misconduct on the
part of any Delegate.

APPLICATION OF PROCEEDS
Order of application of procesds

All monies received or recovered by the Lender, a Receiver or a Delggate under this deed
or in connection with the realisation or enforcement of all or part of the securily constituted
by this deed {other than sums received under any Insurance Policy), shall (subject to the
claims of any person having pricr rights and by way of variation of the LPA 1825) be applied
in the following order of priority (but without prejudice o the Lander's right to recover any
shortiali from the Bormower):

16.1.1  in or towards payrent of all costs, liabilities, charges and expenses incurred by or
on behalf of the Lender {and any Receiver, Delegate, attorney or agent appoinied
by ity under or in connection with this deed and of all remuneration due to any
Recsiver under or in connaction with this deed;

1812  in or fowards payment of the Secured Liabilities in any order and manner that the
Lender determines; and

16.1.3  in payment of the surplus {if any) to the Borrower or other person entitled o |t
Appropriation

Nelther the Lender, any Receiver nor any Delegate shall be bound (whethér by virlue of
section 108(8) of the LPA 1825, which is varied accordingly, or otherwise) to pay or

appropriate any receipt or payment first towards interast rather than principal or otherwise in
any parlicular order belwean any of the Secured Ligbliities.

Suspense account

All monies received by the Lender, a Receiver or 2 Delegate under this deed {other than
sums received under any Insurance Policy that are not going o be applied in or towards
discharge of the Secured Liabilitisg):

16.3.1  may, at the discretion of the Lender, Recgiver or Delegate, be credited to &
suspense account,

15.32  shall bear inlerest, if any, at the rate agreed in wriling between the Lender and the
Borrower; and

16.3.3  may be held in that account for 50 iong as the Lender, Receiver or Delegate thinks
fit.

COSTS AND INDEWMITY

Costls

The Borrower shall, promptly on demand, pay o, or reimburse, the Lender and any
Receiver, on a full indemnily basis, all cosls, charges, expenses, taxes and liabilities of any
kind {inciuding, without Bmitation, legal, printing and out-of-pocket expenses) incurred by the
Lender, any Receiver or any Delegate In connection with:

18.1.1  this deed or the Charged Assels;

18



16.2

17,
7.1

17.2

17.3

16.1.2  taking, holding, protecting, perfecting, preserving or enforcing (or altempting to do
s0) any of the Lender's, 3 Raeceiver's or a Delagate's rights under this deed; or

16.1.3  taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrug and be pavable (without the need for any demand
for payment being made)} from the date on which the relevant cost, charge, expense, tax or
lizbility arose untll full discharge of that cost, charge, expense, tax or liability {(whether before
or after judgment, liguidation, winding-up or administration of the Borrower) at the rate and
in the manner specified in the Facliity Agreament,

indemnily

18.2.1  The Borrower shall indemnify the Lender, each Receiver and each Delegate, and
their respective employess and agents against all liabiliies, costs, expenses,
damages and losses (including but not limited fo any dirsct, indirect or
conseqguential losses, loss of profit, loss of reputation and all interest, penaities
and legal costs {calculated on a full indemnity basis) and all other professional
costs and expenses) suffered or Incurred by any of them arsing out of or in
cunnection with:

(8} the exercise or purported exercise of any of the rights, powers, authorities or
discretions vesied in them under this deed or by law in respect of the
Charged Assets;

{b)  taking, holding, protecting, perfecting, preserving or enforcing (or atiempling
o do s0) the security constituted by this deed; or

{c} any default or delay by the Borrower in performing any of its cbligations
under this deed.

16.2.2  Any past or present employes or agent may enforce the terms of this cfause 76.2
subject fo and in accordance with the provisions of the Contracts (Rights of Third
Parties) Act 1858,

FURTHER ASSURANCE
Further assurance

The Borrower shali promptly, at its own expense, take whatever é@tion the Lender or any
Recejver may reasonably require for

17.2.1  creating, perfecting or protecting the security created or intended fo be created by
this deed;

17.2.2  facilitating the realisation of any Charged Assetl;, or

17.2.3 facilitating the exercise of any righl, power, authority or discretion exercisable by
the Lender or any Receiver in respect of any Charged Asset,

including, without limitstion the execution of any morigage, transfer, conveyanca,
assignment or assurance of all or any of the assets forming part of {or intended to form part
of) the Charged Assets (whether io the Lender or o its nominee) and the giving of any
notice, order or direction and the making of any fiiing or registration which, in any such case,
the Lender may consider necessary or desirable.
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18,

8.1

82

18,

16.4

182

20.

20.1

20.2

1.

211

POWER OF ATTORNEY

Appointment of altorneys

By way of security, the Borrower irrevocably appeints the Lender, every Receiver and every

Delegate separately (o be the attorney of the Borrower and, in its name, on its behalf and as

its act and deed, o execute any documents and do any acts and things that;

i8.1.1  the Borrower is requirad fo execute and do under this deed; or

18.1.2  any sttomey deems proper or desirable In exercising any of the righis, powers,
authorities and discretions conferred by this deed or by law on the Lender, any
Heceiver or any Delegatle.

Ratification of acts of atlorneys

- The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any of its

attorneys may do in the proper and lawful exercise, or purported exercise, of all or any of the

- rights, powsers, authorilles and discretions referred to in clause 181,

RELEASE
Felease

Subject to clause 26.3, at the end of the Security Period, the Lender shall, at the request

. and cost of the Borrower, take whatever action is necessary to:

18.2.7  release the Charged Assets from the security constifuted by this deed; and
18.22  reassign the Charged Assets io the Borrower,

ASSIGNMENT AND TRANSFER

Asslgnment by Lender

2041 AL any tme, without the consent of the Borrower, the Lender may assign or
transfier any or ali of is rights and obligations under this deed.

20.1.2 The Lender may disclose to any actual or proposed assignee or transferse any
information In its possession that relates o the Borrower, the Charged Assets and
this deed that the Lender considers appropriate.

Assignment by Borrower

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

SET-OFF
Lender's right of set-off

The Lender may at any time set off any liability of the Borrower to the Lender against any
iability of the Lender to the Borrower, whether sither liability is present or future, liguidated
ar unfiquidated, and whether or not sither liability arises under this deed. If the lizbilities io
be =et off are expressed in different currencies, the Lender may convert either liability at a
market rate of exchange for the purpese of set-off. Any exercise by the Lender of its rights
under this clause 27.1 shall not imit or affect any other rights or remedies available fo it
under this dead or otherwise.
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21.2

21.3

22

221

22.2

223

23.

24.

4.1

Mo obligation to set off

The Lender is not obliged o exercise its righls under clause 21.1. I, however, it does
exarcise thuse rights i must promptly notify the Horrower of the sef-off that has been mads.

Exclusion of Borrower's right of set-off

All payments made by the Borrower 1o the Lender under this deed shall be made in full
without any set-off, counterclaim, deduction or withholding (other than any deduction or
withholding of tax as required by law).

AMENDMENTS, WAIVERS AND CONSENTS
Amerdmenis

No amendment of this deed shall be effective unless # is in writing and signed by, or on
behalf of, each parly (or its authorised representative).

Waivers and consents

2221 A walver of any right or remedy under this deed or by law, or any consent given
under this deed, is only effective if given in writing by the walving or consenting
parly and shall not be deemed g waiver of any other breach or default. It only
applies in the circumstances for which i s given and shall not prevent the parly
giving it from subsequently relying on the relevant provision,

2222 A fallure or delay by a party fo exercise any right or remedy provided under this
deed or by law shall not constitute a walver of that or any other right or remedy,
prevent or reslrict any further exercise of that or any other right or remedy or
constitute an election to affirm this deed. Mo single or partial exarcise of any right
or remedy provided under this deed or by law shali prevent or resirict the further
exercise of that or any other right or remedy. No election to affirm this deed by the
Lender shall be effective unless it is in writing.

Rights and remedies

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

SEVERANCE

If any provision (or part of & provision) of this desd iz or becomes invalid, ilegal or
unsnforceable, it shaill be desmed modified o the minimum extent necessary o make it
valid, legal and enforceable. f such modification is not possible, the relevant provision (or
part of a provision) shall be deemed deleted. Any modification to or deletion of a provision
(or part of a provision) under this clause shall not affect the legality, validity and
enforceability of tha rest of this desd.

COUNTERPARTS
Counterpars
This dead may be executed in any number of counterparts, each of which when executed

and delivered shall constitute a duplicate orgingl, but ail the counterparts shall togsther
constiiste one deed.
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5,

251

Z6.

26.1

26.2

26.3

26.4

28.8

27.

7.1

THIRD PARTY RIGHTS
Third party rights

Except as expressly provided eisewhere in this deed, 2 pereon who is not a party fo this
deed shall not have any rights under the Contracts (Rights of Third Parties) Act 1892 o
anforee, or enjoy the benefit of any term of this deed. This does not affect any right or
remady of a third party which exists, or is available, apart from that Act.

FURTHER PROVISIONS
Independent security

The secwrily constituted by this deed shall be in addition to, and independent of, any other
security or guaranies that the Lender may hold for eny of the Securad Liabiities at any time.
o prior security held by the Lender over the whole or any part of the Charged Assets shall
merge in the security created by this deed.

Continuing securily

The security constituted by this deed shall remain in full force and effect as a continuing
security for the Secured Lizbilities, despite any sellement of account or inlermediate
payment, or other matier or thing, uniess and untl! the Lender discharges this deed in
writing,

Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender shall be
deemed conditional on no paymsnt or security receivad by the Lender in respect of the
Secured Lizbilities being avoided, reduced or ordered o be refunded under any law relating
to insolvency, bankrupicy, winding-up, administration, receivership or otherwise. Despile
any such release, discharge or setflement:

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

28.3.2 the Lender may recover the value or amount of such security or payment from the
Borrower subsequently as if the release, discharge or settlement had not occurred.

Ceortificates

- A certificate or &etermination by the Lender as o any amount for the time being due to it

from the Borrower under this deed and the Facility Agreemant shall be, in the sbsence of
any manifest error, conclusive evidence of the amount due.

Consolidation

The restriction on the right of consolidation contained in section 83 of the LPA 1925 shall not
apply 1o this deed,

NoTICES
Celivary

Any notice or other communication given to a party under or in connsction with this deed
shall be:
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7.2

27.3

74

21.5

28.

28.1

28.2

2771 inwriting;

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

27.1.3 sent to the parlies at the addresses set out above or fo any cother address or fax
number as is notified in wiling by one party 1o the other from time 1o time.

Receipt by Borrower

Any notice or other communication that the Lender gives o the Borrower shall be deemed fo
have been received;

27.21  if delivered by hand, &t the time it is |ef! &t the relevant address;

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

27,23 IFsent by fax, when raceived in legible form.

A notice or other communication given as described in clause 27.2.1 or clause 27.23 on a
day that is not a Business Day, or after normal business hours, in the place it is received,
shall be deemed to have been received on the next Business Day.

Feceipt by Lander

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

Service of procesdings

This clause 27 does not apply to the service of any procesdings or other documenis n any
legal action or, where applicable, any arbitration or other method of dispute resolution.

Mo notice by email

A notice or other communication given under or in connaction with this deed is not valid if
sant by email.

GOVERNING LAW AND JURIBTHCTION
Governing law

This deed and any dispute or claim {including non-contractual disputes or claims) arising out
of or in connection with it or its subject malter or formation shail be governed by and
construad in scoordance with the law of England and Walss,

Jurisdiction

Each parly irevocably agrees that, subject as provided below, the courts of England and
Wales shall have exclusive jurisdiction over any dispute or claim (including non-contractual
disputes or claime) arising out of or in connection with this deed or its subject matter or
formation. Nothing in this clause shall limit the right of the Lender v take procsedings
against the Borrower in any other court of compelent jurisdiction, nor shall the taking of
proceedings in any one or more jurisdictions preciude the taking of proceedings in any other
jurisdictions, whather concurrently or not, to the sxtent permited by the law of such other
urisdiction.
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28.2 Cther service

The Borrowsr irrevocably consents to any process in any legal action or proceedings under
clauzse 28.2 being served on it in accordance with the provisions of this deed refating to
service of notices. Nothing contained in this deed shall affect the right to serve process in

any other manner permitted by law.

This document has baen executed as a deed and is dalivered and takes effect on the date stated at
the beginning of it.
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Executed as a Deed by IRVING'S PROPERTY . . =
MANAGEMENT LUIMITED acting by WILLIAM IRVING oo
IRVING Director

a Direclor in the presence of

Signature of wétnessq
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