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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 283556

Charge code: 0028 3556 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 24th December 2014 and created by T. M. SUTTON
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 24th December 2014 .

Given at Companies House, Cardiff on 29th December 2014

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is made on Qé(* DL R 2014

BETWEEN

{1) T. M. SUTTCON LIMITED, a company incorporated in England and Wales wilh company
number 00283556 whose reglstered office |s at 6lh Floor, 77 Gracechurch Strest, Lontion EG3V

0AS (lhe “Assignor®); and

2) NATIONAL WESTMINSTER BANK PLC (the "Assignee”)

RECITALS

(A} The Assignee has agreed to make credit facililles avallable on the terms of Ihe Facilily
Agreement,

{B} The Assignor has agreed to provide Security lo the Assignee lo secure the payment and

discharge of the Secured Liabilitles.

IT 1S AGREED as follows:-

1. DEFINITICNS AND INTERPRETATION
1.1 In (his Deed:-
“Charged Property" means all Ihe properly, assels and underlaking of the Assignor

"Contracts"

*Customers”

“Default Rate”

*Facllity Agreement"

"LPA"
"Pledged Assels"

"Recslvar”

“Related Rights”
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which from lime to lime are, or are expressed to be, the subject of
the Securily crealed in favour of the Assignee by or pursuant to
this Deed

means lhe Eligible Loan Agreements as defined In the Facilily
Agreement and "Contract” shall mean any one of them

means the Individual customer or cuslomers of the Borrower
entering Inlo a Contract

means (he rate of Interest specified in, and calculated In
accordance wilh, clause 10.3 (Defaull inlerest) of the Facllily
Agreement

means the revolving facitity agreement dated on or aboul the dale
of this Deed made belween the Assignor as Borrower and the
Assignee as Lender

means the Law of Properly Act 1925

means the arlicles subfact to pledge (taken in pawn) under or In
conneclion with the Contracls

means any receiver, recelver and manager or adminislralive
receiver of the whole or any par of the Charged Properly

means In relalion lo any Charged Properly:

(a) the Pledged Assets and the proceeds of sale of any part
of the Charged Properly and Pledged Assets;

(b} all rights, benelils, ctaims, conlracls, warrantias,
remedies, security or indemnilies in respect of ihal




12

1.3

14

1.5

24

2.2

A

Charged Properly; and

(© any moneys and proceeds pald or payable in respect of
thal Charged Properly
"Secured Liabllity" means any liabllily expressed lo be due, owing or payable by lhe

Assignor o the Assignee under or In conneclion with any of the
Finance Documants (in each case, whether alone or Joinlly, or
jointly and severally, with any olher person, whether aclually or
conlingenlly and whether as princlpal, surely or otherwise)
(together the “Secured Llabllitles”)

“Security Perlod” means the pariod beglnning on the date of this Deed and ending
on the dale on which the Assignee is satisfied that all the Secured
Liabililies have been uncondilionally and Irrevocably pald and
discharged In full end all facllities which mighl give rise to Secured
Llabllilles have terminated

Unless the conlexl otherwise requlres or unless defined In Ihis Deed, all words and expressions
defined or whose interprelation ls provided for In the Facllity Agreement have the same meanings
in this Desd.

The principlas of interpretation sel out in clause 1.2 (Construction) of the Facitlly Agreemanl shall
apply to this Deed insofar as lhey are relevant fo it and In this Deed, unless the contexl otherwise
requires, a reference lo @ “Finance Document” or any other agreement or instrument is a
referance to thal Finance Document or other agreement or Insirument as amended, novaled,
supplemented, restated or replaced (however fundamenlally) end includes any increase in,
exlension ol, or change lo, any facility made available under that Finance Document or olher
agreement or Insirumenlt and Includes any increase In, extension of or change to any facilily
made avallable under that Flnance Document or other agreement or instrument.

This Deed shall take effect as a deed even If it Is signad under hand on behalf of the Assignee.

A person who is not a Parly has no right under the Conlracls {Rights of Third Parlies) Acl 1999 lo
enforce or 1o enjoy the benefit of any tarm of this Deed.

GOVENANT TO PAY

The Asslgnor covenants that il will on demand pay and discharge any or all of the Sacured
Liabllittes when due.

The Asslgnor covenanis o pay Interest on any sum demanded in accordance wilh Clause 2.1
unlil payment {bolh before and after judgment) at the Default Rate.

SECURITY

As a conlinuing securily for paymenl of the Secured Liablililies, the Assignor with full fitle
guarantag:-

311 assigns all its present and future right, lilte and Inlerest in and to, and all benefits
accruing under or In conneclion with the Conlracts and all Pledged Assels and other
Related Rights In respect of the Conlracls absolulely in favour of lhe Assignee subject
la a proviso for reassignment on redemption; and

31.2 to lhe extent not assigned or effeclively assigned by Clause 3.1.1, charges by way of
first fixed charge in favour of the Assignee all lis prasent and fulure righl, lille and
interest in and lo, and all benefils aceruing under or In conneclion wilh the Conlracts
and all Pledged Assels and olher Relaled Rights In respect of lhe Conlracls.
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32

33

3.4

4.1

4.2

4.3

4.4

Unlil an Event of Defaull occurs, but subject always to Clauses 4 (Undertakings) and 5
{Reslriclions and further assurance), the Assignor may continue to deal with each Cuslomer In
relalion Yo the Conlracts in accordance with this Deed.

If an Evenl of Default Is continuing, the Assignor shall have no further right 1o deal with each
Customer and the Assignae may nollfy each Customer of this Deed and thal it should deal only
wilh the Assignea,

If or to the exlent thal for any reason the assignment or charging of any Charged Properly Is
prohibited, the Assignor shall hold it on trust for the Asslgnee.

UNDERTAKINGS

The covenants in this Clause 4 (Underlakings) remain in force from the date of this Deed until the
end of the Security Period,

The Assignor shall deal with Customers, recelve and collecl payments, enforce claims against
Cusiomers and exercise ils rights as lender and pawnee under the Eligible Loan Agresments
(Including in respect of the Pledged Assels) In the ordinary course of its business subject always
to the Operaling Manual and Applicable Laws provided that:-

4141 any amounls recelved or recovered under or In connection with Eligible Loan
Agresments and/or any Pledged Assels under or in conneclion wih Elglble Loan
Agreemenls shall be pald Inlo the Botrower's account with the Assignee;

41.2  |he Assignor shall not deal with any Eligible L.oan Agreements or any Pledged Assals at
any time afler nolice Is served on the Assignor by the Assignee following an Event of
Defaull and such Event of Defaull is continuing; and

413 the Assignor shall not enter into or make a Disposal of any Eligible Loan Agreement (or
any rlghts thereunder) wilhioul the prior wrltten consent of the Assignor provided that
the Assignar and the Assignee acknowledge and agree that a wrile-olf of the kind
conlemplated In clause 24.14.2(f} of the Fagclity Agreemenl, and amendment,
supplernent, resclssion, cancellalion or waiver of the kind conlemplated in clause
24.14.2(d) of the Facility Agreement, shall not be treated as a Disposal of an Eligible
Loan Agreament for these purposes.

The Assignor shall:-

421 hold on Irust for the Assignee &l documents and other malerials relating to the
Contracts and tha Pledged Assels and deliver these lo lhe Assignee on the Assignee’s
reasonable request; and

422 pay inlo the Borrower's account wilh the Assignes (the “Collection Account') all
praceeds of Ihe Conlracts and shall hold them on lrust for the Assignor prior to payment
into the Colleclions Account.

The Assignor shall calculate and make all paymenis under this Deed without {and Iree and clear
of any deduction for) set-off or counlerclaim.

The Assignor shall femain liable lo perform all ils obligations under each Conlract and ihe
Assignee shall be under no obligalion or liabitily as a result of any fallure by the Assignor lo
perform Ihose obligations.

CONFIRMATIONS

The Assignor confirms o the Assignee that:

511 all amounis owed under the Conlracls are due and payable to the Assignee and the
Asslgnor has not assigned, charged or disposed of them lo a third party;
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6.1

6.2

6.3

64

6.5

7.1

5.1.2  each Conlract conslilules Ihe legal and enforceable obligations of the relevant
Customer; and

5.1.3 there are no rights of set-off or olher rights which would prevent payment of any
amounls due under Lhe Contracls.

RESTRICTIONS AND FURTHER ASSURANCE

The Assignor shall not creale or permit to subslist any Securily over any Charged Propaerly, nor
do anything else prohibited by clause 24.12 (Negalive plodge) of the Facllity Agreement.

Save lo the exlenl permilled by the Facilily Agreament (including by clause 24.14.2(d) of the
Facilily Agreemen), the Assignor shall not {and shall not agrae to):-

6.2.1 amend, supplement, subslilule, rescind or cancel any Contract or any malerial
provision of any Contract;

622  release any obligation under any Conlract, or walve any material breach of any
Conlract;

6.23  make any claim that any Conlract Is fruslraled,

6.2.4 permil any parly to any Conlract to assign any of their rights, or transfer any of Iheir
obligations, under Ihat Contracl; and

6.25  lake or omit lo take any aclion, the faking or omission of which might resull in any
alteration or impairment of any of the righls created by any Conlract or this Deed, nor
exercise any fight or power conferred on it by any Contracl in any manner adversa to
the interests of the Assignee.

The Assignor shall not 1ake any Security in conneclion with iis liabitity under Ihis Deed from any
guaranlor of, or provider of Security for, any of the Secured Liabilities.

The Assignor shall nol do, permit or suffer or to be done anything which may prevent the
Assignee {or any person clalming tille through the Assignee) from exercising the righls of the
Assignor (including any right to recelve payments) under all or eny part of any Conlracl (ollowing
the occurrence of an Event of Default.

The Assignor shall promptly do whatever the Assignee requires to perfecl or prolect the Security
crealed or expressed (o be crealed by lhis Dead, or ils priority or to facililate the realisation of the
Charged Property or tha exercise of any fights vested In the Assignee or any Receiver including
execuling any transler, conveyance, charge, asslgnment or assurance of the Gharged Properly
{whether to lhe Assignee or its nominees or olherwise), making any regisiration and giving any
nolice, order or direction provided always Lhat lhe Assignee shatl no! give noticé of this Deed lo a
Cuslomer before nolice is given to the Borrower pursuant to Clause 25.14 (Acceleration) of the
Facility Agreemenl.

DEMAND AND ENFORCEMENT

The Security created by lhis Deed shall become enforceable upon:+

7.1 the occurrence of an Event of Default; or

7.1.2 any requesi being made by the Assignor lo the Assignee for the appointment of &

Receiver or an administralor, or lor the Assignee 1o exercise any olher power or right
availabla loiil.
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7.2

7.3

74

7.5

8.2

8.3

8.4

8.5

8.6

Al any lime after the Securily crealed by this Deed has become enforceable, Ihe Assignee may
{without prejudice to any other rights and remedies and wilhou! nolice 1o the Assignor) do all or
any of the following:-

7.2.1 exercise the power of sale under section 101 of the LPA togéther with all other powers
and rights conferred on mortgagees by the LPA, as varied and exiended by (his Dead,
wilhout Lhe restriclions contained in seclions 103 or 109(1) of the LPA;

7.22 apply any sums payable under any Conlract In or lowards salisfaciion of the Secured
Liabilities;

7.23 exerclsa all the powers and righls of the Assignor under each Conltract; and

7.24 subject lo Clause 8.1, appoint one or mora persons to be a Receiver or Receivers of all
or any of the Charged Properly.

In exercising the powers referred lo In Clause 7.2, the Asslgnee or any Receiver may sell or
dispose of all or any of the Charged Properly at the times, in the manner and order, on the lerms
and condilions and for the consideration delermined by It

Any righls conferred by any Finance Document upon a Receiver may be exercised by the
Assignee or lo {he extent permiited by faw, an adminisiralor, after the Securily crealed by this
Deed has become enforceable, whether or not the Assignse shall have {aken possession or
appointed a Recelver of lhe Charged Property.

The Assignee may delegate in any manner 1o any person any rights exercisable by the Assignee
under any Finance Document. Any such delegalion may be made upon such lerms and
conditions {including power to sub delegate) as the Assignes thinks fit.

RECEIVERS

Every appoiniment or removal of a Receiver, any delegate or any other person by lhe Assignee
under this Deed shall be in writing under the hand of any officer or manager of the Assignee
{subjecl lo any requirement for & court order in the case of the removal of an administrative
receiver).

The Assignee may (subject o the applicalion of section 45 of the Ingoivency Act 1986) remove
any person from office in refation to all or any parl of the Charged Properly of which he Is the
Recsiver and al any lime (before or after any person shall have vacated office or ceased {o acl
as Recelver In respect of any of such Charged Property) appoint a further or olher Receiver or
Receivers over all or any part of such Charged Properly.

Every Recelver shall have and be entitled to exercise all the powers: of the Assignee under thls
Dead; confeired by Ihe LPA on morlgagees in possession and on receivers appointed under the
LPA; of an administrative receiver set out in Schedule 1 to Ihe Insolvency Act 1986, whelher or
not the Recelver is an adminisiralive receiver; In relalion to any Chargad Property, which he
would have if he were Its only benefictal owner; and fo do all things incidental or conducive to any
funclions, powets, aulhorilles or discrelions conferred or vesled in the Receiver.

The Recslver shall be the agent of Ihe Assignor (which shall be solely liable for hls acts, defaults,
remuneration, losses and habilities) unless and until the Assignor goes into liquidation, from
which lime he shall act as principal and shall not become the agent of the Assignor.

If two or more persons are appointed as Receivers of the same assels, they may act joinlly
andfor severally 5o thal {unless any instrumenl appointing them specifies lo the conlrary) each of
them may exercise Individually all the powers and discretions conferred on Recaivers by this
Deed.

Every Receiver shall be entitted to remuneralion for his services al a rate to be fixed by the
Assignee and ihe maximum rate specified In section 109{6) of the LPA shall not apply.
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10.

10.1

10.2

11.

11.1

11.2

APPLICATION OF MONEYS

All sums received by virlue of this Deed by the Assignee or any Receiver shall, subject to the
payment of any claim having priority to Ihis Deed, be pald or applied in the following order of
priorily:-

2.1.1 first, in or towards satisfaction pro rata of, or the provision pro rata for, all cosls,
charges and expenses incurred and paymenls made by the Assignee, or by any
Receiver (including legal expenses), togelher wilh Inlerest at the Default Rate (bolh
before and after Judgment) from he date those amounts became due until the date they
are irrevocably pald In full or other parson entilled to it;

9.1.2 secondly, In or lowards lhe payment pro rata of, or (he provision pro rala for, any
unpald fees, commission or remunerallon of the Assignee or any Receiver;

9.1.3 thirdly, in or towards payment of the Secured Liabifities In accordance with the Facility
Agreemen; '

914 fourthly, In the payment of the surplus (il any), lo the Assignor or any other person
entilled to it,

and section 109(8) of the LPA shall not apply.

POWER OF ATTORNEY

The Assignor irrevocably and by way of securily appoints:-

10.1.1  the Assignee (whether or not a Receiver has been appointed);

10.1.2  any delegate or sub delegats of, or olhar person nominated In writing by, an officer of
the Assignee; and

10.1.3 (as a separate appointment) each Recelvar,

severally as the Assignor's altornay and allorneys with power to do any act, and execute and
deliver any deed or other document, on behall of and In the name of the Assignor which the
Assignor could be required lo do or execule under any provision of this Daed, or which the
Assignee in s sole oplnfon may consider necessary or desirable for perfacting its title lo any of
the Charged Properly or enabling lhe Assignae or lhe Recelver to exercise any of lis rights or
powers under this Deed.

The Assignar ralifies and confims and agrees to ralify and confirm whatever any altorney
appointed pursuant fo Clause 10.1 doas or purports lo do In the exercise or purported exercise of
alt or dny of the powers, acts or other mallers referred to in Clausa 10.1.

CONSOLIDATION

In addilion o any general lien, right to combine accourits, right of set-ofl or other right which it
may al any time have, the Assignee may al any time, withoul nolice lo the Assignor, combine or
consolidate alt of any accounts which it then has in relation fo the Assignor (In whalever name)
and any Secured Liabilities owed by the Assignor {o it, and/or sel-ofl or transfer any amounts
standing to the cradit of one or more accounts of the Assignor in or lowards salisfaclion of any
Secured Liabililles owed It on any other account or otherwise.

The Assignee's rights under Clause 11.1 apply: whether or not any demand has been made
under this Deed, or any liability concerned has fallen due for paymen!; whelher or not any credit
balance Is immediately available or subjecl lo any restriclion; irrespective of 1he currencies In
which any balance or liability is denominated, and the Assignee may, for the purpose of
exarcising its rights, elect lo convert any sum or liability in one currency into any other at its spot
rate applying at or aboul 11.00am on the dale of conversion; and in respect of any Secured
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12.

121

12.2

12.3

13.

131

13.2

13.3

13.4

13.5

Llab_ilitie's owed by lhe Assignor, however arising.
PROTECTION OF THIRD PARTIES

In favaur of any purchaser, the slalutory powers of sale and of appolnting a Receiver which are
conferred upon the Assignes, as varied and exlended by this Deed, end all other powers of the
Assignee, shall be deemed lo arlse (ahd the Secured Liabitilies shali be deemed due and
payabla for thal purpose) immedialely after the execulion of this Deed. '

No purchaser from or other person dealing with the Assignee, any person to whom il has
delegaled any of ils powers, or The Receiver, shall be concerned: to enquire whether any of lhe
powers which the Asslgnee or a Recelver have exerclsed has arisen or become exeicisable; to
enqulre whether the Secured Liabilities remain outslanding or whether any event has happened
lo authorise the Receiver to acl; or as to the propriety or validily of the exercise of lhose powers,
and the tilte and position of a purchaser or such person shall nol be impeachable by reference to
any of those mallers.

All the proteclion to pyrchasers containad in sections 104 and 107 of the LPA, seclion 42(3) of
the Insolvency Act 1986 or in any olher applicable fegislation shall apply to any parson
purchasing from or dealing with the Assignee, any Receiver or sny person to whom any of lhem
have delegaled any of thelr powers.

PROTECTION OF THE ASSIGNEE AND ANY RECEIVER

Nolwithstanding any other term of this Deed the Assignee shall not have any obligatlon or labitity
under any Contracl by reason only of this Deed to: perform any of the obligallons or dutles of the
Assignor under any Conlract; make any payment under any Conlract; present or file any claim or
take any other action lo coflect or enforce any claim for the payment of any sum payable under
any Conlracl; or make any enqulries as lo the nalure or sufficiancy of any payments recelved by
It under this Deed. '

None of the Assignee, any Receiver or any of their respective olficars, employees or delegates
shall bae fiable In respact of any cosl, liability, expense, loss of damage which arises oul &f the
exercise, or allempted or purported exercise of, or the fallure to exerclse, any of their respeclive
rights under thls Deed.

The Assignor shall indemnify and keep indemnifled the Assignee, any Receiver, and their
respaclive officers, employees and delegates, egainst all clalms, cosls, expenses and liabilllles
incurred by them in respect of all or any of the following:s

13.3.1  any act or omission by any of them In relation lo all or any of the Charged Property;

13.3.2  any payment relating to or in respeci of alt or any of the Charged Property which is
mads at any lime by any of them;

13.3.3  any slamp, regisiration or similar Tax or duly which becomes payable in connaction
with the entry inlo, or the performance or enforcement of, this Deed;

13.3.4  exarcising or purporling to exercise or failing {0 exercise any of the rights, powers and
discretions conferved on them or permilled under this Deed; and

13.3.5  any breach by the Assignor of any of its covenants or other obligations lo the Assignae,

excepl in the case of gross nagligance or willul misconduct on the part of ihat person,

The Assignor shall pay Interest at Ihe Defaull Rate on the sums payable under (his Clause 13
{Protection of the Asslgnee and any Receiver) from the date on which the liability was Incurred to
ihe date of aclual paymenl (both befare and after judgment).

The Assignee, any Receiver and their respeclive officers, employees and delegates shall be
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13.6

14,

141

14.2

15.

15.1

16.2

15.3

15.4

entitled to be indemnified oul of the Charged Properly in respect of the aclions; proceedings,
demands, clalms, cosls, expenses and liabilities referred lo in Clause 13.3.

The provisions of this Clause 13 (Pralaction of the Assignee and eny Receiver) shall conlinus in
lull force and effect nolwithstanding any release or discherge of this Deed or the discharge of any
Recelver from office.

PROVISIONS RELATING TO THE ASSIGNEE

The righs, powers and discretions given lo the Assignee In thls Deed: may be exercised as oflen
as, and in such manner as, the Assignee thinks fit; are cumulalive, and are nol exclusive of any
of lis righls under the genaral law; and may anly be walved In wriling and spacifically, and any
delay In exercising, or non-exerclsa of, any right, is not a waliver of L.

The perpetully perlod for any frusts constituted by Ihis Deaed shatl be 125 years.
PRESERVATION OF SECURITY

This Deed shali be a continuing security lo the Assignee and shall remain In force until expressly
discharged in wriling by the Assignee nolwithstanding any intermediate settlement of account or
olher maller or thing whalsoever,

This Deed Is without prejudice and In addition to, and shall nol merge wilth, any other right,
remedy or Securily of any kind which the Assignee may have now or al any time In the fulure for
or In respect of any of Ihe Sacured Llabilities.

Neither the Security crealed by Ihis Deed nor ihe obligalions of the Assignor under this Deed will
be affecled by an act, omissian, maller or thing which, but for this Clause, would reduce, release
or prejudice that Security or any of thase obligations (whelher or nol known to it or the Assignee
including:-

15.3.1 any time, waiver or consent granted lo, or composilion with, the Borrower or other
person;

16.3.2  the release of the Borrower or any other person under lhe lerms of any composilion or
arrangament with any person;

16.3.3  the laking, varialicn, compromise, exchange, renewa), enforcement or release of, or
refusal or neglecl lo perfect, lake up or enforce, any rights against, or Securily over,
assets of the Borrower or olher person or any non-presentation or non-observance of
any lormalily or other requirement in raspect of any instrument or any failure to realise
the full value of any Sacurity;

15.3.4  any Incapacity or lack of power, aulhorily or lagat personality of or dissolulion or change
in the members or slatus of lhe Borrowar or any other person;

16.3.5 any amendment (however fundamental), replacement, variation, novalion, essignment
or the avoldance or lermination of & Finance Documenl or any other documenl or
Securily;

15.3.6  any unenforceability, llegalily or Invalidity of any obligalion of, or any Securily created
by, any person under any Finance Document or any other document; or

15,3.7  an Insolvency, liquidation, adminlstration or similar procedure.

The Assignor waives any right il may have of first requiring the Assignes (or any trustee or agent
on iis behall) lo proceed against or enforce any other rights of Securily or claim payment from
any person before claiming from the Asslgnor under lhis Deed. This waiver applies Irrespective of
any law or any provision of a Finance Document o Lha conlrary,
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15.5

15.6

15.7

15.8

16.
16.1

16.2

16.3

17.

Ouring the Security Period the Assignes may: refrain from applying or enforcing any monies,
Security or righls held or recaived by it (or any frustee or agenl on its behalf) in respecl of the
Secured Liabililies, or, subject to Clausa 9.1, apply and enferce the same In such manner and
order as it sees (il (whether against the Secured Liabilities or olherwise) and the Assignor shall
nol be entilled to the same; and hold in an interesi-bearing suspense account any moneys
received Ifom the Assignor on or account of the Secured Llabllities.

If the Assignee raceives notice (whather aclual or olherwise) of any subsequent Securily over or
alfecling any of the Charged Property or If a pelition I$ presented or a resolulion passed in
relalion lo the winding up of the Assignor, il may close Ihe current accounl or accounls and/or
open a new account or accounts for the Borrower. If the Assignee does not open a naw account
or accounts immediately it shall nevertheless be trealed as if it had done so al the time when Lhe
retevant evenl occurred, and as from thal time all payments made by the Borrower lo the
Assignee shall be crediled of be trealed as having been credited the new account or accounts
and shall not operate to reduce the Secured Liabilities.

For tha purposes of section 94(1) of tha LPA and section 49(3) of ihe Land Regisiralion Act 2002
the Assignee confirms that it shall make furlher advances lo the Borrower on the terms and
subject 1o the conditions of he Finance Documents,

During the Security Period and unless ihe Assignee otherwlse directs, the Assignor shall nol
exercise any righls which It may have by reason of performance by lls obligalions under this
Deed or the enforcament of the Secuiity crealed by this Deed:-

158.1  loreceive or claim payment from, or be indemnified by any person;

16.8.2 o ¢laim any conlribution from any guaranlor of, or provider of Security in respect of, tha
Borrower's obligalions under the Finance Documents;

15.8.3 1o lake the benefit (in whole or in part and whelher by way of subrogation or otherwise)
of any righls of the Assignee under any Finance Dacument or of any guaraniee or
Securily laken pursuant to, or in conneclion wilh, the Finance Documents by the
Asslgnes;

15.8.4  lo exercise any right of set-ofl against any person; and/or lo clalm or prove as a creditor
of any person In compatilion wilh the Assignes.

RELEASE

Upon tha irrevocable and unconditional paymenl and discharge In full of the Secured Liabililies
and the tarminalion of all facilities which might glve rise to Secured Liabilities, the Assignee shall,
or shall procure lhat ils appointees will, at lhe request and cosl of the Assignor: release lhe
Charged Properly from thls Deed; and re-assign the Charged Properly lhat has been assigned lo
the Assignee under this Deed.

H the Assignee considers that any amount paid or credited {o lhe Assignee under any Finance

Documenl {whether in respecl of the obligations of the Borrower or any Securily for those

abligalions or otherwise) is capable of being avoidad, reduced or otherwise set aside:-

16.2.1  thal amount shall not be considered to have been paid for the purposes of datermining
whelher the Secured Liabililies have bean irrevocably and unconditionally paid and
discharged; and

16.2.2  lhe liabilily of the Assignor and the Security created by this Daed shall continue as if
that amoun! had nol besn pald or creditad,

Seclion 93 of he LPA dealing with Ihe consolidalion of martgages shall not apply to this Deed.

MISCELLANEOQUS PROVISIONS
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17.1

17.2

17.3

17.4

18.

16.1

18.2

18.3

18.4

If any provision of this Deed Is lllegal, Invalid or unenforceable in any jurlsdiction, that shall not
affect; the validily or enforceabllily of any other provision, In any Jurisdiction: or the validily or
enforceabilily of that particular provislon, In any other Jurisdiction,

This Dead shall remain In full force and effect nolwithstanding any amendmenl, restatement,
novation or supplementation of the Finance Documents (including any increase In the amount of
the Secured Llabliilies).

No failure lo exercise, nor any delay In exercising, on the part of the Assignee, any right or
remedy under this Deed shall operate as a waiver, nor shall any single or partial exercise of any
right or remedy prevent any further or other exerclse or Ihe exercise of any other right or remedy.
The rights and remedies provided In ihis Dead are cumulative and not exclusive of any rights or
remedies provide by law,

This Deed may be execuled In any number of counterparts, and this has the same effect ss if the
signalures on the counterparts ware on a single copy of this Deed.

GOVERNING LAW AND ENFORCEMENT

This Deed and any non-coniractual obligations arising out of or in connection with it are governed
by English law.

The courts of England have exclusive Jurisdictlon lo sellle any dispute arising out of or In
connection with this Deed (including a dispule regarding the existence, valldity or termination of
this Deed or any non-contraciual obligation arising out of or in connection with this Deed) (a
"Dispute®).

The Parlles agree that the courls of England are the most appropriale and convenienl courls to
sellle Disputes and accordingly no Party will argue lo the contrary.

This Clause 17 (Governing Law and Enforcement) Is {or the benefit of the Assignee only. As a
resull, the Lender shall not be prevented from taking proceedings relating to a Dispule in any
olher courls with Jurisdiciion. To the exlent allowed by law, the Assignes may take concurrent
proceedings in any number of jurisdictions.

Executed as a deed and delivered on the date appearlng at the beginning of this Deed.
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The Assignor

EXECUTED as a Deed
By T. M. SUTTON LIMITED
acling by lwo Direclors or a Diraclor
and ils Secrelary:

e i St st s

Diractor %

Diraclor/Secrelg

Al Pruoe.

The Assignee

SIGNED for and on behalf of )
NATIONAL WESTMINSTER BANK PLC )]
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