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Registration of a Charge

Company Name: SOIL ASSOCIATION LIMITED(THE)
Company Number: 00409726

Received for filing in Electronic Format on the: 15/09/2021 XAD2KQ44

Details of Charge

Date of creation:  13/09/2021
Charge code: 0040 9726 0010
Persons entitled: LLOYDS BANK PLC
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: STUART FITZSIMMONS ON BEHALF OF DENTONS UK AND MIDDLE
EAST LLP

Electronically filed document for Company Number: 00409726 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 409726

Charge code: 0040 9726 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th September 2021 and created by SOIL ASSOCIATION
LIMITED(THE) was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 15th September 2021 .

Given at Companies House, Cardiff on 15th September 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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Deposit agreement to secure own liabilities of a

company or a limited | iability partnership

To be presented for registrafion at Companies House against the Depositor within 21 days of
datirig
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~{day} ~{month] Ayear}
THIS DEPOSIT AGREEMENT b '
is made on the 3

22

of

BETWEEN SSEL 'ﬁS’%ﬁGlﬁﬂ“i@Nl L;l%#‘&%’ﬁ'@i‘j; {THE} (Company Number (0408728) having its
registared office at Spedr Hause, 571 Victoria Blreet, Bristol, BS1 8AD

{the “Dapositar’}

AND Lloyds Bank plc {Regiﬁtered number 2065] {the “Bank") whose address for the
purposes of this Agreemem iz at ?anﬁef{zrd Securities Centre, Dept 3282, Pendeford
Business Park, Wobaston Re::ad Wi verhampmﬁ WV SHZ {orat such other address as the
Bank may fromtime to time E‘mttﬁf 16 the Depositor in writing Tor this purpose).

1, DEEINITIONS AND INTERPRETATION

14 in this Agr@%ment so far as the context admits, the following words and
expressions shall have the foi!c:szg mesnitgs:

"Bocount” mieans th& aﬁtmum{s} described in-the Schedule, any account{s)
directly or i ﬁdxreatiy repiacmg any of the accodntls) ﬁésarghgd_ i the Schedule
and any such sccount(s] or replacement’ accountls) as renamed and/or
renumbered and/or reciesignateﬂ and where there is more than one account any
reference to “Account” shall include each such account individually as well as ary
or all of them taken tggsi‘h@r “ﬂepcfsxt” means:

{a} the debt or dems now- or hereafter owing to the Depositor {i
whatﬁver currenﬁy denomi nated} By E?ie Bank cm ’ithe Account;

(b3} the- fiebt ar de%}ts h%reaﬂer owing to-the Depositor {in whataver
curr&ncy ﬁencmmawd} by the. Bank in connection with any money
market or other -iiepﬁsfs p!&ced with the Bank from tiime to time using.
funeds which hajee from time to time been credited to the Account;
and

fe} EHE mteres‘t {;f any} PO awmg and. hereafter to becomes gwing in
s"esg;ﬁact c:r? the Account or any such deposit, mc[uf}mg intarest which is
mmpaunﬁecﬁ and trested as principal,

and such sxpression shall %ﬁciuée-.-ény amiounts referred to in sub-clause 4.2 and
tlause 7;

“insolvency Bvendt” it relation to the Depositor means each of the following:

{d} a meeting of the Depositor is convened for the purpose of
considering 3 reselution to wind up the Depositor;

{e} such & resolution as Is mentioned In paragraph {d) is passed;
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1.2

(m)

A

a meestifig of the directors o members of thie Depositor s convenst
for the purpose of considering 2 fesolution to seek 2 winding up
order, an administration order or the appolitment of a8
administrator: '

S'Lgch aresclution -aé is mentioned in paragraph 1f} is gassed;

a petition for g wmdmg W OF A agag:sf ﬂzati@ﬁ for an administration

order is made by the Depositor or 5 directors oF membeis oF is
presented-against the Depositor:

such an order as & mentioned in garagragsh 'é%‘s} iz maﬁsﬁ;

a notice of -appointment of or notice of mtenta@m o appoing-an

_admmfs‘ﬁf’amr is issued: E)y the Eepﬁiimf o i éwedtms, or m&mﬁ}&m' _
or by the holder of a gualifying floating {“hag’g@f ofa pmpﬁm B o

for, or the Dapnmtar becomes sub;@ﬁa 0, any vaiunmr}f armag@:m

a receiver {administrative or otherwise) is ap;:ssmmi:ﬁ gvier all or paﬁ: N
of th& Danositor's assets; :

the Depositor takes part i any o action g‘mﬂ%udmg ﬁ*mﬁﬂ ng'-"-'

negotiationg} thh a.vigw to madgustm&n‘% msah&z{:ﬁm mg} ?ﬁﬁ"g‘v%weﬁﬁ
or deferral of any partof the Depusitor’s m:fe%ﬁ:edﬁ LA

_‘ihﬁ ﬁap&srtm pm;:mse& Qt’ _mak&s aay g@n@zm% as'@égr&mxém

wf aﬁ% o1 o M- '

_'the Béﬁm mr suspenﬂﬁ or thmatem m sus;wnd i kmgg,}-pagm@ém =0
allar s;amze of th& Depositor's cmeﬁamrs; o

any action s ‘i:akefﬁ m any jusisdiction wh;x:h i b2 or adiatogons o

any E}ftf*%ﬁ% fﬁregomg, e T

the B&ﬁk h&s re&sonabi& grounds for beizevmg that aefw ot the
foregting is ammmem :

“Secured Qbligations” means:

gl

{r}

all money and liabilities anﬁ Dther sums hereby agé’e&{% 1o e ;:;aéf:ﬁ by

* the Depositor to the Bank: and

. all.other- money and liabilities expressed to. %}i} setured h&r@by '
{including, without Esm:tateon, an\g expenses atid chi rges arising it
- or i coninection with the acts o matters referred RS clatse ié}-amﬁ

all other ‘obligations and fiabilities. of the Depositer Gnder thig
Apreerient; and

“Yalue Adided Taw” includes any other fortm of saiés or tufﬁﬁva}*'mw

i this Agreement:
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(b)

The expression the “Deposiior” and the "Bank™ where the context
admits ihclude thelr respective succéssors in bitle and/or assigns,
whether immediate or derivative,  Any consents under this
Agr&emefzt may be made or given in wiiting executed by any such
successors. or assigns of the Bank  and the Depositor herehy
awevt}caby apnoints each of such successors and assigns to be s
atz‘mmev in the terms and for the purm}sés, set butin cavse &

{_é’} the singular shaéE!s include the plural and vice versa;

iy any reference to a person shall include an individual,

: cornpany, limited Hability partnership. or other body
corporate, joint veniure, society or an unincorporated
association, organisation or body of persons {including
without Bmitation 2 trust and a partnershipl and any
governfent, stats, government or state agency or
Jnternational organisation whether or not a legal entity.
Refererices. ‘to a person also include that person’s
suecessors and assigns wh-e’[her mmediate or derivative;

i} the. expression ”ahis %r&emﬁnf* means this agreement
and _}:»haéé extend to every separate and independent
stipulation contained herein:

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

wiade in the abiolute and unfettered discretion of the
~Hank which shall not be under any obligation to give
reasons therefor:

! referances to any statutory provision {which for this
| purpose mesns any  Act of Padisment,  statigory
instrument or - regulation or Eurcopean directive. or
regulation ar other Eazmpean iegustatmn‘j shall include 3
reference to o any micdification, | re-endctment  or
replacement thergof for. the- time h%ingl In force, all
regutations: ivade thereunder from time fo time and any
- analogous provision or rule under any appi%cabi foreign.

faw;

{wi) S the avoidance of any doubt; the rights, powers and
j ﬁis&:r&t;mns conferred upon the Ba ik by af pursuant to this
_ -Agreemem shall {unless otherwise exgressly stated) apply
and. be exercisable. regardless ‘of whsther a demand has
been made by the Bank for. pa‘ﬁi‘%&nt of the Secured
' C)bijg&%!ana or any of them;and

ity - - refersncés i?o thauses, suh«ciau'ség and schedules shalf be
references to- clauses, sub-clauses and schedules of this
Agmement :
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1.3

{d)

i f{}r any r&aseﬁ this &gr@emem shail niot be,. or Sha maw to bé, & o

valid and ‘effective chargs. ot the Tepo it then th; & :
take effect a5 a charge of the bﬁtneﬂaza' zm@:rest ¢1:n§ﬁ the i}wmgmr i
the Sa;‘:mt and’ :

if there gre two or more. parﬁraﬁ mmpfegé@{i i th% expveiion The

"'Uepmat&r” then:

The clause
Agr&emeni‘

The Depost

{iy ary reference 1o the “Depositor” $h'§¥'§3‘._§ré§'&:ﬁf§. the context
perits include sl or any engormorsof jﬁm‘:?@' prarties:

{#} all covenants and agreements hergin contained orimplied
o the: part of the “Degnsemr” shiall b gf@amszd e be gmm
antl several covenants on the pait of fkmh parties;

{iit) it for aﬂy- rRasan wh{atsgew;'thj-s-:ségmi—:«r ent shal I neit E:s%a» B
or shall cease ta be, binding on and effective against ofil
or-more of such parties, then this &gr%man*ﬁ sl take
effect sy a eharg& over the bene %nwraﬂ of the z:%er.
such party of pamﬁ& in-the E‘legmmt ang aer such other
estate, right, title.or interest in the Deposit as sudh oihpr .
patty or parties may have: :

fiv) ary dema nd made ander this Agrﬂemem shall be deﬁm@d
to have been duly made if made o ary CpRE o Mok oF
_such pames! ang

L "-;f amf ane or. msam _G‘f suz:h"ﬁr" B m‘z bmmd bsg Eh&

whaﬁwever) g
| vermain Bound. by

-‘_r:he pmwsmﬂs_af this Agr&@meﬁnt_ a5 .t_f such other party-or
' gx:arties; had never been party h'e.r‘em,} ' '

headings and margma? netes gha%ﬁ b - :gmzmd i ﬁi}ﬁ'ﬁ"ﬁi"@.iﬂzg_:_'ﬁﬁm .

itor shail pay to& the Bank in accordance with any réfés;&m agmém%m-‘i . o

betwesn the Bank and the Depositor relating to the: amoiings ﬁgme%}y setired oF;

in the absence of any such agreément, on dermand:

{a}

all maney and labilitles whether actual or gammg&m { m%udmg
further advances matle hereafier: by the- %ank} wmm HOW are ur at
any time hereaffer may be due owing of mmrmf;ﬁ from oF by the
Depositor to the Bank anywhers or for wh;ch i ﬁﬁp@fiim? sy b@:« ar
batome liakle to the Bank i any mannet “whatspeusr withaowt
Himitation €3f;d {in any zcas»‘z} whether alone or _gamﬂy with any other
person and in whatever style; name or form énd whether as prine sl
or surety amﬁ nmwrthstandmg that th% same may m: anyaad]
have been due, owing or incuired to somie @i“her person sid have
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4.3

4.2

subseguently become due, owing orincurred to the Bank as a result
of & transfer, assignment or other transaction or by operation of law};

(bl interest on all such money and fisbilities to the date of payment at
such-rate or rates as‘may from time to time be agreed between the
Bank and the Depositor or, in the absence of suth agreement, st the
rate, in. the case of -an amount  dencminated in Sterling, of two

percentage points perdnnutn above the Bank's base rate for the time
being in force {or its equivalent of substitiute rate for the time being)
or, in the case of an amount denominated in any CUTTENTY Or currency
unit other than Sterling, at the rate of two percentage points per
annum above the cost to the Bank {as conclusively determiined by the
Bank] of funding sums comparable to and in the currency or currency
unit:of such amount in the London {niterbank Market {or such other
- market &g the Bank may select} for such. consecutive periods
fanaludmg_ ‘overnight - deposits) as the Bank may in its absolute
discretion frorm time to time select;

fo) conmmission and other banking charges and legal, administrative and
other costs, tharges and expenses incurred by the Bank in relation to
the Depagmr this Agreement or the Deposit {including any acts
necessary to-release the Deposit from this security) or in preserving,
' def&mjl._ng,_ or anfarcing: the security herehy created in all cases on.a

full and unqualified indemnity basis;and

{d) feps charged by the Bank for the time spent by the Bank’s officials,
employess or agents in dealing with any matter relating to this
mgreement, Such fees shall be payable at such rate as may be
specified by the Bank,

INTEREST

The Depositor shall pay interest ot the rate aforesald on the money so due
{whether before orafter any judiment which may be obtained therefor) upon
such days in each vear a5 the Baik and the Depositor shall from time to time
agree of, in the absénce of siich agreement, as the Bank shall from time to time
fix and (without prejudice to the right of the Bank to require payment of such
interest] all’ such interest shall be compdunded thoth before and after any
demand or judgment] upon sich days in each year &5 the Bank shall from time to

“thrne fix,

REPAYMENT OF, ﬁﬁﬁﬂ?ﬁﬁiﬁ:ﬂ@ﬁ%ﬂ ON DEALINGS WITH, THE DEPOSIT

Notwithstanding any provision to the contrary i the terms upon which the
Deposit is made, the Barih shalf nmﬁ be under any obligation’ to repay the Deposit

- unti! the Secured: Ob!ag&trans shall have been paid and sﬁmcharg@d in full

The funds giving rise to th% Deposit {or any part or parts thereof) may from time
to timeé be ar:%e'maiteci e —'c“ise'ﬂas“steﬁ m.saz{;c:é;c;sivef’g r”a@i&msé‘téd:

{ay in the Account or ol any money market or Gther deposit with the
Bank;
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4.5

45

4.6

4.7

C-as may from time o time be agreed between the Baiik and

interest thergon shall form part of the: Deposit and shall bie:

‘agree to do any such thing {except in favour of, or to, the Bank}.

@4

{h) o such terfns cﬁﬁst;emmg"t imie and interest,

falling such agreement, s may be decided upon by the Bank i

he Depositor or,
s abisoldte ang

unfettered discretion.  Any amount so dap&aa‘ted e mw&i&msnmd mgethm with

deposited sahjec;t fo Ehe provisians of this Agreement. Wh@a*
any part or parts thﬁ?’eiﬁ} wotid Gtherwrse bemme mz}ayabsﬁ
any period of tire under the terms uptr which it was mafe b

by virtue of the provisions of sub clause 4.1 shall nof bé repal
- such period but shall be rexdeposiied as diescribed warlier in this

The Depositor shall not, without the Bank's prios -wrtitten-s:@

s ihie %ﬁﬁ@mat for
&t the sxpivy of
s not repayable
ol at the' supiry of
clase

nEent, g,
pait therent o

charge, dispose of or otherwise deal with the Deposit or any

entitlement of the Bank under any provision of this Agreermany

'T__he' Deposttor shall not do, omit to do or suffer %ﬂ-ﬁtﬁ?@?_g wheraby any

ray be --impeﬂéaﬁ '

or its exercise ﬁﬁiayad )

For the avoidancs of doebt, i thsf Eank does vehay part of tha ﬁﬁwgét i dﬁ&s

consent to any such éeaimg a8 is mentionad in gub-»z:ﬁause-év& ko
cansent shall not be deemed to be a walver of dny other of

the Bank's sighis

. The Gepgﬁimr $‘ﬁé!§‘

- i) : nm chang& its mgzneﬁg inany wa\; w?*:s Fiow

including the Bank’s righits as regards the balanoe of the Deposit,

o] _:__d_r' suit in It bﬁmmmg

# ‘relevant s cials institution’ for th __
Fingncial S@mmg snd Markets Ack 2000 {Exc
?r&hthfmmns} Drder: 2014

Sé:‘i?*f:ﬁ ﬁ‘iﬂiﬁ vitieg wnd

) not carry oh any business which would constitute ‘skcluded activitisg’
- in terms of Bart 2 of The Financial Services arse:% Marﬁ@m Amﬁ ’?é}ﬂ@
{Exc!mﬁeé Bckivities and Prohibitions) Order 2004: anil

{ch gromptly prcavede the Bank with coples of any infm
Bank may from time 1o time reasanabiy feghestin
the status referred 1o in clause 4, &l above;

The provisions of this clause shalt not be abrogated or var‘zed’='exwg}i'by'wﬁzien B '

agreement sigried on- h&haff of the Bank which i expressed to b mmide Tor hsm-" -
purpose and if any agfaemem By the Bank which [ not &o ﬁx;}rea s
pravisions which are or may be mmngsg%eﬂt with the pmwgs&na of this CE&H&Q thie
provisions of this s::!auﬁe shall preyai% .

A?P'L!Q&TSC}N QF ﬁ%pﬁﬁi!?’

At the same time as or at any time. after the Bank 5h&§1 demaﬂd g}agm&m of any
Secured Obligations ot the same shall athérwise bemmeﬁz ‘dire o after ﬁw'
occurrence of an insolvency BEvent. the Bank wigy without mzhm dice o the
Depositor from tms to time:
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6.1

6.2

8.3

&4

{a} apply the Deposit or such part or parts thereaf as the Bank iy think
fit inor mwafds gayment and discharge of the Sﬁcur&*d Obligations or
such parts of the Securad Obligations as the Bank in its sole discretion

(b c.é_mb:éém fmf consolidate the Account with all or any of the Sequred
- Ubligations.

CHARGE

The Depositor with full title guarantee hereby charges by way of separate first
fixed z:h&rge wach of tﬁ@ ftems f;r}m;ﬁraseci within. the %}egmsﬁ: #rid all such
raspactive rights W the repazymemt therecﬁ as the' Deposﬁar wiay have under the
terms upen which the Degosit was made and the provisions hereinbefore
comtained {or otherwise ?mwﬁamfer} as @ continuing security for the payment to
the Bank of the Secured Obligations to the intent that the security hereby
constituted shall be a continuing security:

If thare are two or more parties. comprised in the expression “the Depositor”
each of such. parties with full title guarantes hefeby charges by way of separate
first fixed charge all such party's rights, title and interest in and to each of the
iterns mmﬁnmfj withit the D Deposit and the reespaa:wsf E’ightz‘i fo repayment
thereof as continuifig securlty for payment to the Bank of the Secured
Obligations.

The security Eﬁ-&;;‘faby.ﬂ-angtimieé'.sh.aié extend o el beneficial interests of the
Depositor in the tems comprised within the Deposit and all rights to repayment

thereot,

This Agreement s;ha bind the Depositor as-a continuing security for the Secured
Ohbligations m‘%:wﬂhstamdmg_ma% the fiabi mes mf thie Depositor o the Bank vy
from time to t;me be reaius::e ik

CONVERSION OF &EPE‘.‘&}ET

The Bank may at. ﬁ:& &ﬁﬁe drscmﬁon frivpn thne 1o time {whether or not it-apolies
the Deposit or any part %:hemof inar tc}wards payiient and: discharge of the
Secured Ubl @atlaﬁs} and: with or withaut notice tothe: Depositarelect tacotvert
all o any part 6F the Déposit into tha_.curremynr chrrency unitor currencies or
currency units of the whole ér any part of the Secured Obligations {deducting
frormt the prﬁc&@d%‘ af the: conversion any cmren-:y premium-or other expense).

The Bank may: take: any such action as s fecessary. for this purpose, including

without hmniattcm opening: additional accounts, The. ratra & exchaﬁge shiall be
the Bank's spot. rate for se ffng the currency or currency unit or currencles or
currency .units of the Secured Obligations or relévant. part thereof for the
CUrrency or Currency it of the Deposit 2t or aimut 11.00 am on the date that
the Bank exercisés its rights of conversion under thss Agreement The expression
“the Deposit” shalki inclide the net proceeds of stich conversion and all interest {if
any}accruing o a{:cruaé e thereon.
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81

87

S: N

POWER OF -mm EY

- Far the purpo&e of securmg the pavrnent 0’?‘ the Esee;;.;md Qh%sgafmrm and for
- securing any proprietary interest Whmh the Bank has inthe Eimgy
(it, the Depositor nrrevatatﬁy appoints the Bank and k. 8 pers

sl sy part of
ins deriving title

urder it and &5 and thﬁ;rsubsiatuws (_thfé “Arrorney ) okt and sléo soverilly o

e the Depositor’s trie and: lawful attorney. For, the purposes “aforesuld the

Attorney shall have the right to do anythmg wihich the aﬁmssgtm" iy atwfully do

and all the rights and powers which may lawfully be giver

including, without pr@;uﬂm to the generality of m foregoing:

{a}

{b)
ol

the rlght o do- aﬁythmg ti ;:ame:m’e orgarry out the
the er&sﬁ:ers abhgaimns Unider this Agmemem
facilitate the exercise of the Banil's rights under this

the right to act in the name of the Depositor: and

{0 ary mmm &y

performance of
and canything to
Agrasrmst;

the right o delegate and ﬁuéwéeiegaté any-or all of
Aitoriey.

the rights of this

The Depositor &"atsfs@s and shall ratsfy evaryt’h“'";gdeaﬂe oy pum@mad jo-be done
an s behalf By the ﬁtmm@y orany sach éeiagate? o sub-dei egate

INDEMNITY

{e]

whether or riot az’%y faxs!t {Im: udmg negiigence} can g attrs»tﬁm
: emg)lc:syeres and agents.

Pl Daposit@r haraby agrees 1o mziemnrﬁg the Bank and i
. agents {(as & sepamte Covenant wﬁh eas:h mah ;}@!"S«ﬁﬂ mzﬁ&_ _
oss mcur:ﬁ*d it tﬁnﬂaa::i:m% wrth - :

";i%‘:_ag?.@_es-_ Frd
fied) agaiist sl

L any. ﬁtatement mada by he i}epmsnmr at v thie De ;}&simﬁ.ﬁ_-zbéﬁéﬁ iy

connection with this- ﬁgre@meﬁt, ‘the Deposit or the business of the

ﬂﬁ?pﬁﬁﬂ:ﬁr hemg thtrie or misleading;

not the Depositor] at the. reguest of the %e;&;@gzt
purmrtmg 1o be the Dépositor];

“the B&:’ak sntenng into any. Gbizgaﬁma with afy p@rmn §whs—aihw o7

1 {Br A pefson

any attual or. prﬁp@sed ameﬁdmeat) sg;}péamgnt wazver mn aﬁ{&_éﬁ?‘_

releass in relation to this Agree et

the Dﬁ;}o@ﬁm not complying with sty of Tty cz%::« ‘&*&'Eﬁm wrider THi

Agreement amﬁ

ars‘f.-_stampmg. or registration of this Agreemen
mmﬁtuwﬁ byit,

e thie security

eif o The B, its

“This indemnity does not and shall not extend to any loss to the sdent thatl:
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i,

11.

113

112

113

{a} _ "m the case of any | igss incurred by the Bank or its employees or agents
it arises from the Bank or its empi&yees atrh agents ac:mg other than
in gﬁc}ﬁ fas't%% ar.

thi _ -th&fe Is & pmh;beuan against an mtfemmty extendmg to that losy
urder any law rﬁEatmg tothis indermnity.

NOTICE OF suﬁsgzausm cmmzfﬁs
if the Bank recelves sna’tif:'é af any subseguent assignment, agreement, security,

charge or dther interest affecting the Depostt the Bank may open a new account,
If the Bank does notopen a new account it shall nevertheless be treated as if it

‘had done so at the time when i received such niotice and as from that time all
payments: masia ate3 ih& Bank in respect of ‘any of the Secured Chiigations shall be

credited or be’ treated AL hawng been credited to the new account and shali not

operste to rediice _th_a amount of the Secured Qbhg&iit_j_}ﬁﬁ owing at the time

wherr the Bank ree:-ei\_fed.f;he notice,
NOTICES AND DEMANDS -

Without prejudice to the ﬁ%_ﬁ-ﬁi_s’ia;’ig.m sub-tlause 1.2{d}{iv} any notice or demand
by the Bank o orion the -Depositor shall be deemed to have been sufficiently
given or made if sent 1o t!’ze Depdsitor: '

{a} by hiand or pr‘eamtﬁ !étie: post o ite reg;stemd office ar its address
statezi herem oF gta address ’iast known to the iank or

{b}. sent by facsimile to thé Depositor's dast- known facsimile number
refating to any such address or office.

Without pfe}ﬁﬁ?c’é to the provisions in sub-clause. 1: 2{d)fiv} any such notice or
demand given or: mada gider submefause ‘11 1 shall be deemed to have been
served on the addressee

{a} at the time ot delivery to the: aﬁém% referred o in sub~ tauses
- 1Ldfa), ifsentby haﬁd

{hi at the sarlier of t_;h& tfrmr-is of dﬁi;imry_m* 16.00 am on the day after
sosting {or; I the day after posting bé a-Sunday or any cther day
upon which no delivery of letters is scheduled to bé made, at the
aatlier of the time of deli ivery or 10.00 am on the next: sucﬁeedmg clay
o which ﬁeiww of letiers. is schedmed i he mas;iei it sent. by
. {:sremiz:i ietter péﬁﬁ :

ic; at the time z:cf tmmmass:{m if sent by facmmzi {émﬁ & facsimile shall
he deemed to have been: traﬁsmatmd Hir ap;}eam tothe sender to
have b@en transmﬁ;ted from a machine which is a;}f}arentty in worktng
order): o

ey oh the exmr\g of T2 hours fmm the Y of tﬁ&spatch i anv wther case,

Semm ef any. mmm fazm ma\; bie made f::m the Depositor: in -the manner
described in subsclause 11.1(a}, in the-event of a clalim being issued in relation to
this Agreement, aid shall be dedmed to constitiute godd service.
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14

N 5

131

12.2

123

12.4

125

_ ."-_;gg,; :

431

Cof any r!gh‘t of‘ the ﬁepasator to do so.

. -Witheu’: pfeiadice to thie genés’aiiw of clause 2, the ﬁépﬁsim .

~ Ary notice or scmmmmcatzon required to: l:?@ senfﬁzﬁ ﬁ?’ the ﬁﬁ;mmm oy ihe ﬁzm%a '
“ under the terms of this Agresment shalt be in wi :
sent by recorded delwer\y teithe Bank at thﬂ ﬁsaﬁ-
“such other addre% #% may be natﬁrmi i wr%tmg £ 1]
this purfmse

iting afid delivered -5.33; hane o
'dﬁrem statsd h%}r@%s’% far at
i Saﬂk’m ‘Eh@ ﬁ@mmmf for
yand wi I bae effectivi -anly whan aﬁtua'_. i :
notice of commumeatgaﬁ mist also be marked for t-&e’mtmtgm @? mch wﬁmw o
any) as the Banlk may fﬂr the time being have nétified to'the ﬁ&;msewr i wariting.

. PAYMENTS AND ﬁﬂﬁ"fﬁ

A at-any time the currency in which ali-or any g}ar't of the ﬁemmd Ohilgations s
denorminated is of is due to be fr-fag been cinverted. into t%’;e éum ey L
v currency as a result of i {;hange in faw or by agreezmem besw@@m the Ea'% m{f-

the relevant ahhgm thier the Bank rriay i it sple ﬁé?xiﬁ!‘éfiﬁﬁ én?@éﬁt ihéiﬁ i m*g 8

- of the Secured Ohligations shall be pam% i the eure o such othier curtaney or .
@y clrrency unit,

'Ths Bank mav app!y, a!iacate ar apprmmlam the wihgle or any part of any

gayment rade by thé Depos ftor undar this Agwemem gr any inaney received by
the Bank under any guarent@eé mcﬁ&mmty or third party security or from sny.
figuidator, receiver or aﬁmmustramr of the Eﬁépmsmr ar fromy the arocests of
realisation of. the Deposit. or any gmrt therieaf oy such pﬁﬁf iZEi‘ e %&:ﬁ ?:%w Secured
Obligations as the &ank miay in its sol8 c%%sc:remn think fit to the entire sxclusion

ereement ing wﬁ&

sm:h amﬁuﬁt 5%13 ?ii"é‘i‘ mé e i:fy the: De;msamr t@ t!‘m ?%?ﬁé '

interest from the date of such demand. mmpumtﬂ atid gaagsai’xéa a5 mmasﬂmﬁ in
chauses 2 and 3 and, gendmg pa‘gmeni shall be secured hisreby.

aank allcosts ricurréd or sufferad by tie Bank in defending praceé

. bfg any third: paf‘w smpugmng the Barnik's ritd i) this: setutity or the er
Cor exercise of the rights and r@macﬁs@s of the S&n%& wider “mr'é-: e
- such costy shall bear anterest fmm the dafe suchcosts were ing :
: csmpufed and payable as prewded in‘cliuses 2- g 3 and, @@ﬂdmg ﬁayme’ﬁm

shall be sm"’,urei:f her{eby

Al costs awafded to - the Bank of agreed to be pad 1o Eiﬁ?‘e@ Bank in any
g}mce&cimgg bmugm by the Elepms;tsr ‘agai st the Bank shall-bear mwrﬁgt i‘mm

: “the datée of spch award: or ag;&emen‘t mmg&uwﬁ arig ;}a‘gaﬁiﬁ f5 provi s:%ars;i LT
clauses 2 and 3 aid, peﬁdrng payiment, shati b securad &e«mﬁﬁy

" NON-MERGER, ETC.

- Nothing h&rémmnmsﬁéﬁ'shai bperats‘a 56 8% to merge of otherwise ;}réfuﬁi'iw wE

affect any bill, note, guafam@e zggrﬁ@mem or pther ges:w;ty or s E
other Fight which th_e.-ﬁank gy at-any time have for any gt %%w ﬁemwa@ .
Obligations or any' right or remec!v of the Bank th«.reuﬂdar Pt y reteipt, m%&age
ar discharge of the sécurity provided by, or of ahy Habillty arising unider, this
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13.2

133

id.

4.1

14.2

15

15,

Agreement shall not releass or discharge the Depositor from any Jiability to the
Bank for the same or any other money which may exist independently of thiz
Agreemnt, norshall it release or discharge the Depositor from any Hability to

“the Bank under the indeminity contained indlause 9,

Whers this Agreement mitielly takes effect as 2 collateral or further security then
notwithstanding - any. receipt, rélease of discharge endorsed on or given in
respect of the money and liabilities owing under the principal security to which
this Agreement operates as a collateral or further security, this Agreement shall
be an independent séturity Tor the Secured Obligations.

This Agreement is in addition to and is not to prejudice or be prejudiced by any
other secuﬁw'i}r securities now or hereafter held by the Bank.

TRANSFERS BY THE BANI OR THE DEPOSITOR

The Bank may. fmeiy and separately assign or rensfer any of its rights under this
Agreement {a “Transfer”} or otherwise grant an interest in'any such rights to any
person oF. ;}Ersoﬁs {the "Transferee"). On request by the Bank, the Depositor
shall Immediately execite and deliver to the Bank any form . of fnstrument
required by the Bank to confirm or facilitate any such assignment or transfer or
grant of interest. Following such Transfer, the Depositor shall have recourse only
to the Transfered in réspect of that portion of the Bank's obligations transferred
to the Transferes, '

The Depositor shall net assign or transfer anv of the Depositer’s rights or
obligations under this Agreement or enter into any transaction or arrangement
which would result in any of those rlghts or obligitions sessing to or being held
in trust for or for the benefit of dnother person,

BARTIAL INVALIDITY

Fach of the provisions of this Agreement shall be severable and distinct from one
another and if at any time any one or more of such provisions is or Becomes
invvalid, i!ega! er* uhenforceabl g; the validity, legality and enforceability of the
reraining ;)rswssgns et shaliriot inany way be affécted or impaired therety,

RES’YR&W!Q& ‘N LIABILITY OF THE BaNK

Except to the. eﬁ.’eﬁt._ﬁti}at. ary such éxciusign is prahibited or rendered invalid by
law, the Bank and its employees arid agents shall not;

{a) be under any duty. of care or other a’i}!igat%cm of whatsoever
desamﬁ:ian - the Depositor in refation to orin connéction with the
exércise of any rght conferred Lipon. the Banly its - empic}yeés and
agents e:;s‘

(&) be’ under any - Hability fo the Depositor as .4 result of, or in
_ {Gnsaquente ﬁf theexercise, of attemptad or ;}urps}r{sd gxercise, of
failure to exes*cisa, any suich nghia
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i7. CONCLUSIVE BVIDENCE
A certificate by an official of if_?‘%é% Bemk asto ‘tE;é&e_i:uzfgc&_.ﬁﬁ.}'iga‘tiw 15 shalk[save for

manifest error) be binding. and condlusive on the Depositor o any legal
proceedings both in relation to the existence of the Hability aﬁd A% T the armognt

therent,
- MO REUANCE ON THE BANK
{a} The Dep@ssmr af:imowlez:iges and warrants to with the Bank that; in
entering into tﬁiﬁ Agresmant and incurring the fxﬁﬁﬂr@ﬁ Tibligati mg‘

{i} the Depositor has not relled on any . «a?:»raE o Wﬂﬂﬁ%ﬁ
statement, representation, advsc\e f}g}ms@m of Infory a_if;m -
made ar given to the Depositorin good. ﬁagth baf the Blnk _
or arybody on the Bank’s behalf and i?m; Bank sha%é e
no Habitity 1o the Degositarif th& ﬁeg@@ﬁamf hat ﬂau::% s
done;

iy ' th& [}ep@sitaf has made, iﬂ{%&penﬁémv m the Bapk, the
Depositors own  assessment  of - th&s vaab&%ﬁy sl
profitability c;f amz phrchase, projest or plrposs for el el
the Depositor has incutred the Secure galions and
the Bank shall have no liability 1o the Depositor i the.
ﬁemgﬁ%r‘h&& not in fas:‘i: so done; and

iy

b Té‘ie {Bepoafme' agreés wrth th& Bank that thée Bank dmﬁ_.mﬂt-mm prior
to the date of this Agréement, does not have and s a'é‘%'f%-{;% have wiy
duw to thia Depsmcr -

{1 in respe-_ﬁ:‘t of the . ag:ap!it:aﬁ{m by the {ﬁ?&g}.@si‘wr _:s':vfi-t?}'@
mongy hereby secured; nor -

{ii} j raa‘zg‘p@a‘:i of the 'ef?m%mﬂeés

{e) _
'ﬂ‘ﬁ‘fimals ampiayees amf ag@smg H’m% ﬁeit

empiav&es Ot agems shall hiave - any’ &ﬁbﬁziy T %h&* Denosh _

Fespect of any act or omission by the Bank, its affmsai& empl Q‘y‘ﬁfm o

agents done ar mvade ingood faith.

19. WHSCELLANEGUS
1.1 Without. pm;ud{m o the pmm&mm of sub- clause 4.6 any aman&men‘i aF b

supplement toany part of this Agreemem shiall giily ‘e effactive andd Binding g
the Bank and the Depositor ma{ie iy w%‘ﬁ:mg and sigred by %:m%:h i:ha "aﬁkandf
the Depositor. Referénces to “this security” or o “thig Apr@amm ‘include eack
such amendment and supplemant. -
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19.2

193

19.4

i85

196

187

19.8

199

20,

2001

2

The. Depositor and the Bank shali from time to time amend the provisions of this
Agresment if the Bank notifies the Depositor that any amendments are reguired
to ensure that this ﬁg;’eamam reflects the market m&t‘}:lae pravailing. gt the
relevant time followingthe introduction or extension of economic and manatary

_union and/or the ‘euro in all ar any part of the European Union,

The Bank and the Depositor agree that the ccourrence or pop-otourrence of
European economic and monetary Union, any event or events assodiated with
European étonomit and monetary union and/or the introduction of any new

- gurrency inall cf'éé’w wart of the European Unjon shall fiot resulf inthe discharge,

caticeHation, rescission or termination in whole or in part.of this Agreement or
glve any party. heretg: the right to cancel, reseind, terminate or vary this
Agreement in whalfa or iit part.

Any. waiver; consent, f’&c-ei:pt, settlement or r-a-!’ea‘sei.givén by the Bank in relation

o this Agreement shiall only be effective if given i writing and then only for the

purpose for aad u';}ért' any i:‘e‘r’r_'ﬂﬁ onwhich it s given.

CFor the purpose of exerms g, assrgnmg or - trangferrmg g mg%‘atg under this
Agf‘eement the Bank may {%;scmse to any bersor any Information relating to the

Depositor which the Bank has at ary time,

The restriciion-on the right of consolidating morigages contained in Section 93 of
the Law of Property Act-1925shall niot apply to this Agreerent or any further or
other security entéred into pursuant to this Agresment.

Any change in the constitution of the Bank or its absorption of or amalgamation
with any other person shall not in any way prejudice-or affect its or their rights
under this Agreement and the éxpression “Bank” shall include any such other
DETSO,

The Bank shall be en“ti*tiéd 'io' 'i:iébit’ any amm for the time being of the

- Depositor: with the E%ank wﬂ;h any sum falling aiue to the Bank under this

Agreement.
This dacém‘ent :c;ﬁa%ii' at ali times he the property of the Bank,
LAW AND JURISDICTION

This Ag:reemeiét and any dispute ) {whether contractual or non-contractual,
inciuding, without Bmitation, claiins it tort, Tor breach of statutory duty or on any

©ather basis]-arising out of or i coniiection with it or its subject matter

{“Dispute”} shall be governed by and construed in accordance with the law of
Enghand and Walas,

The parties 10, thiis Ag_zrj&ém-er_rt irrevocably agree, for the sole benefit of the Bank,
that, subject as:provided below, the courts of England and Wales shall have
exclusive jurisdiction overdhy Dispute. Nothing in this clause shall imit the right

‘of the Bank to take proceedings against the Depositor in any other court of

competant jsmsdmtmn 0oy sha!& the taking of groceedings 1 any one or more
jurisdictions pmdudﬁ the. ‘Eaklng of “proceedings in any oiher jurisdiciions,
whether cz}n»:urrentiv oF not, to the extent permitted by the law of such other
jgrisdiction,
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IN WITNESS whereof the Depositor has executed this Agreement as a deed and has
delivered it upon s being dated.

Page 16 of 17




THE SCHEDULE

The account with the Bank denmmmaﬁ:&d iri and now numbered
P@&INES STERLENG . T
designated

1B R’e&mél Sssociation Limited{The}

Al deposits with the Bank's. Treasmy Division from time to time in the name of the Bank re
the Depositor {in wihatever curremy ﬁ:!&ngmmate&}

Use this execution clause If the Depositor is a company. and is to execute acting by two
- directors or one director and the company secretary;

Exeeuted as a deed by _
ﬂmi &Smc;asmn E.tmlted {7l he}

Director/Company Secretdry

Use this execution clause if the Depositor is a campaﬂy and Is to execute acting by only one
directon

Exsvuted a3 s deed by
Soil Aspeciation Umited (Thel

acting by

Director
in the prasence of:
Withess: O U OIUROUPIOUON £ 1< 111
bttt s s e narsensrsran cesvsntrensrreereion [signature)
Addrass:

Ceooupation
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