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Registration of a Charge

Company name: B & C E FINANCIAL SERVICES LIMITED
Company number: 02207140

XrZ741QX

Received for Electronic Filing: 13/02/2019

Details of Charge

Date of creation:  07/02/2019
Charge code: 0220 7140 0001

Persons entitted: THE PEOPLE’S PENSION TRUSTEE LIMITED AS TRUSTEE OF THE
PEOPLE’S PENSION SCHEME

Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Chargor acting as a bare trustee for the property.

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

Electronically filed document for Company Number: 02207140 Page 1




COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DAVID PARRY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2207140

Charge code: 0220 7140 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 7th February 2019 and created by B & C E FINANCIAL
SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 13th February 2019 .

Given at Companies House, Cardiff on 14th February 2019

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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1y B&CE FINﬁNCmL SERVICES LIMITED, & campaﬁy incorporated. in Eng tand and
‘Wales with registered number 02207140 (the “L‘.:bargw"), and

{2y ‘i"i-fE PE()PLE’& PENSION TRUSTEE LIMxTED (reglstered in Eng%and e:md Waies with -
. number 08089267) as trustee of The People’s Pension Scheme and any other person or
- persons who is or @re for the fime being a tristee of The Peoplé’s Pension Scheme (the |

- “Trustee” and together the “Trustees”). -

~i. - INTERPRETATION
11 Definitions
L In thié Deed:

“Charged Property” means the assets of the Chargor which from time to time are, or -
are exﬁr’esé@;ﬂ to be, the subject of any S’Ec:'arity' Interest created by this Deed,

- "“l}eiagata" mearns any def&gate agent attcmey oF Co-trustes appcmted by the -
: Trust&esi ' . _ S . .

. _'_“Fmanmal Supﬁoé’t Unﬂéttﬁkkng and Guar&nt&é Deed” means the ﬁnanc:al .Sik;}parf.
undertaking and guarantee deed dated on or about the c%ate c:f this Deed between,
" amongst others, the Chargcr and the Trusfees, .

“Flaatmg Charga Asset” means, at. any time, any Charged Prc;perty whsch at that tame‘
I8 the subject of the floating charge created by this Deed.

-“Guarantae and Seﬂurlt'f I}ucuments" %neans thrs Deed and the Fmancaai Support_ _'
'_Undertakmg and Guarantes Dead. .

“Insolveney Act” means the Insolvency Act 1986.
- _“E-,'P means the Law af Preparty Act 1925

“Net Enfarcemant Prm:eaﬂs” eans;. in re}aticm te:; any Charged Pmperty, any prac:eeds '
- of sale or enforcement collected or received by the Trustees :(or any Recejver) arising
from that Charged Property following the enforcement of the Security Interests created. by
S this Deed, less all costs, expenses; remuneration and other items yelating thersto
- contemplated i Clause 8.1.1 (Application of proteeds).

“Receiver” mieans a receiver Gr receiver and manager or administrative receiver of the
. whole or any part of the Charged Prnperty
' “‘Secured Qbhgatmns” means all preser&t and future obilgatms and Eiab;lsties {whether

actual or contingent and whether owed }cintly or severally and in any cepacity
whatseaver} of the Chargorto: :

ta)y riiake payments tcr the Scheme andex‘ clause 2 ef the Fmanc;aE Suppart o
' Undertaking and Guarantee Deed; aﬂd :

{b)- - make. paymerzts uhder clauses 4, § and 9 ﬂf the Financ:at Suppart Ur&der’takmg .
- and Guarantee Deed. . _ . _ -
1.2 Construction
12,1 Unless a contrary indication appears In this Deed: |
12,11 ‘terms defined in the Financial Support Undertaking and
o - Guarantee Deed have the same meaning in this Deed; and

25 Janvary 2019




320

t2.12 . the provisions of clause 1.2 and 1.3, 8.3 (Enforcement and
. - preservation costs) -and 18 (Notices) cf the Fihancial Support
Unidertaking and Guarantee Deed apply to this Deed as if set out

i full in this Deed except that references to the Financial

- Slupport umdertakmg and Guarar;teae Deed shall be conistrued as
references o this Deed,

1.2.2 Where thiﬁ E}eed mctudes the words “mcludmg”, "in partmu[ar” or “or

_ otherivise” {or similar words or nhrases}; the intention Is to state examples
- and ngt to be exhaustive. .

123 References to any Security Entére‘st:-"‘creataé 13‘? this 'ﬁee&*" are to be deemed:

to include such Security Interest created of intended to be crested,
constitited, given, made or exténded by, under or évidenced by this Dead.

124 0 an Everit of Defailt Is "continuifig” if it has not béen waived in writing by the
: : Tru'st’e‘es .
13 Imzﬁrporatmn of other terms .
The terms OF the F;nam;ai Sﬁp;}art undertak;ng a:‘id Guarantee Deed and E}f Any oth&r '
agreement or document between any of the parties to this Deed are incorporated into this
- Deed to the extent required to comply, w;th section E{i) of the Law of Property
- {Miscellaneous. Prav:sxons) Act 1984, :
1-;-4_ : Thmf partv rights
141 Unless expressly” ;;;mvaded ta the caﬂtrary i this Deed & person wt’aa is not a
o party to this Deed may not enforce any of its terms under the Contracts
(Rights of Third Parties} Act 1999 and, notwithstanding any term of this Deed, =
no consent of any third party is required for any varistion {including any
release or compromise of any Hability) or termipation of this Deed.  As
contemplated by clause 1.2.8 of the Financial Support Undertaking -and
Guarantee Dead, any. person whao is for the time being a trustee of the Scheme
may enforce .ot enjoy the benefit of any term of this Deed pursuant to the
- Contracts (Rights of Third Parties) Act 1999. '
14,2 Any Receiver, Delegate (or any officer, employee or é_ée_nt- of the Trustees, a- -
" Receiver or a Delegate] may, subject to this Clause 1.4 {Third party righls) -
. and the Contracts (Rights of Third Parties) Act 1999, rely on.any Ciause of this =
= o Deead which expressly confers rights on it, .
2. 'COVENANT TO PAY S
" The Chargcs*, a5 pnnmpaf debmr ar‘ed not ]ust as surety, cavenants wsth i:he Trustees to
. pay or discharge the Secured Obligations in the marmer provided for in the Financial
. Support Undertaking and Guarantee Deed. '
'3..  GRANT OF SECURITY
31 Fioating 'chaége"_ :
311 The Chargor charges by way of floating’ charge all its asséts and undertaking,
- whetever located, both present and future; .
3.1.2 - Paragra;ah 14 {}f Schiedule B1- c}f the Insolvenﬁy ALt amﬁl 85 to Hay Secuﬂty '-
. Interest created by this Deed,
Gerieral - |
 All Security Interests created by this Deed:
ids,D03\82B7480\E . . N L REIIEE BRI _ _z"_
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t’:antmumg sacurtty
o The Secirity Irtterests created by this Dead are cantmumg securtty for the payment and. :
discharge of the Secured’ Obligations, The provisions of this Deed: will apply at all times:
3.3.1f  regardiess of the date on which any of the Secured Obligations were incurred:
C330 noththstand;ng any intermediate payméht or discharge; and:
333 in respect oF the full amount of the Secired r::sbug'atsm st the relevant time
. -even-if the amount of the Secured Obligations had previously been less than :
that amuountof had been nil-at any time. L
| 3.4 Iﬁéépﬁn‘é!ént Security -
The Securit\} interés“ts created by this 'Eﬁeed'are_' in addition to and are not in .any way | .
- prejudiced by any other guarantee or Security Interests now or subsequently held by the:
. Trustees. No prior Security Interests held by the Trustees over the whoie or any part of
. the Charged Property will. merge with the Security Interests created by this Deéd.
35 _ .Mammum tata! rem}very
. -'The riaximum tctaE anount which may be
3.51 re::overed fromi the Chargor pursuant to any demand may pursuant to Clause 2 _'
(Cavenant to Pay) of this Deed; and/or _ :
"3.5.2 : ' appi:ed by the Trustees against the. Chargars Secured Obl;gatrons Fran Net ":
N Enforcemant Pmc:eecfs, - L _ . o
R shall not exceed £11 000, OOD pius ati amour’tt& payehie by the Chargor’ under tiauses 4,8 |
o and 9 of the Fmanc;ai Support Undertaking and Guarantee Deed.
4 CONVERSION OF FLOATING CHARGE
4.1 _ﬁnnvéﬁ#iaﬁ by n;atiica
‘The Trustess may, by rssttce to the Chargcr? crystaihse and a:onvert the f%aatmg c:harge o
created: by the Chargor under this Deed into a fixed charge over any or gl af* the Floating
Charge Assets i : .
4.1.1 an Everzt of Defauit occurs wh;ch is cc:;rat:wmmgr |
412 . the Trustees bemme aware of any mt:ent_:to_n oF gro‘pdsai’ to appoint a iiquidatcr; o
- administrative receiver, receiver, administrator ‘or other similar officer in
respect of the Chargor or any of its assets; or : :
4143 the Trustees consider that any Floating Chatge ‘Asset is in danger of “being '
. seized, or so!d undet aﬂy legal pmcess, or ﬁuch assels are otherwise in
- ;eopardy . .
43 Automatic conversion
Ids{}DSXBZSNSD\ft-- i S . a 3

3.2.1 - are created in favourof the Trustees;

322 . unless specifically stated otherwise, is created over the present and futiire
' - assitsof the Chargor to the extent of its rights, title and interest in, under and

Yo such assets at any t;mef and

._"33;2.3? o Ere createc% with fulf txtie guarantee in accordance wath the Law of Pmperty' '

-(MlscelEaﬁeaus Provisi ons} Act 1994,
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.....

crystatiese and mnveﬁ: u‘sts fixed charges over the relevant Fiaatmg Charge .

Assets if:
4211 & liquidator, administrative receiver, receiver, administrator of
- other simifar officeris appamted in respect of the Chargm’ or. an‘;
- of its assets; or
: 4.2.1.2 A Tﬂggermg Event occurs in relatmn ta etther the Scheme of the' o
' Chargor. :
422 ﬂd-ﬁea’tiné charge created under this Deed will automatically crystalfise and

convert into a fixed charge solely by reason of a moratorium being obtained -
~under section 1A or Schedule Al of the Insolventy Act {c:r anything b&ang done
- ith & view to f.::btamartg a maramr;um}

5. UNDERTAKINGS

51 - Negative plédge ami restriction o dealing
5.1.1  The Chargor may fiot credte or permit f submst any Security Interest (0thar' '

- than ‘thie Security Interasts -granted under the Guarantee and Security .
Bocuments) over any. of its assets.. .

5.1.2 WMo Chargor may:

5421 sell, transfer or othetwise dispose of ary of its assets on terms

_ whemby they are or may be ledgsed to or re- acqmreti by any
Guarantcr; - :
522 . el transfe:* or e}therw;se daspose ef any of its remwabfas tm'

recourse terms,

5123 enter into: any arrangement under which money or ¢ the benefitof
SR - a bank or other account may be applied, set-off or made subject
to a combination of accounts; or

5124 enter inte any @ther preferent:ai arraﬂgement havmg a sinilar
' - pffect, . -

.in circumstanices whére the arrangement or transaction . is entered into
-primarily as a method of raxsmg financial tndebtedﬂess or ‘of financing the
acquisition.of an asset. . .

5.2 Further assurance o
The Chargor shall promptly take all such actions; including executing all such doctiments,
notices and instructions in such form as the Trustees inay reasonably require:

521 - tocreate, perfect, protect and (if necessaty) maintain the Security Interests
- grasted of inténded to be created over any Of s assets undér this Deed or for

. the exercise of any rights, powers and remedies of the Trustees pravaﬂed by or .
. under this Deed or by law or regulation; '

5.2.2 . to conferon the Trustees secutity interests in or over any of its assets located
-~ in any jurisdiction other than Englend and. Walés equivalent or similar to the
- Security Intérests created or intended to bé-createti-by-'this Deed; and

5;2{3 o _.to facilitate the. realssatiﬁn of the assets which are or arg mtended t{} be, the .
subject of the Sewrety Interests created by this Eeed

53 Power of attorney

GESODREISTABONG ey
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""" 5.3.1. As security for the performance of its obligations under this Deed, the Chargor.
S drrevocably and severally appolnts each Trustee, each Regelver and each
~delegate to be its attorney, with full power of substitution, : -

53,2 The attorniey mmay, in the name of the Chargor afid on its behalf and at its.
' . expense, do anything which the Chargor is obliged to do urnider this Deed but .
has failed to do or which the Trustee, Receiver or Delegate may i their
- absolute discretion consider appropriate in connection with the exercise of any
- of their rights, powers, authorities or discretions in relation to the Charged
Property under or othetwise for the purposeés of thts Deed, or any law of
regulation. - . :

53.3  The Ché‘f‘gnr ratifies and ‘confirms anything done by any a't%orﬁey urider this
Llause 5.3. The Chargor agrees to indemnify the atforney against all actions,
~claims, demands and proceedings taken or made agseinst it and sl costs,
damages, expendes, Habilities and Josses incurred by the attorney ds-a resdit
of or in conneckon with anything lawf’gliy done by it under orin’ connection
- with this power-of attotrnay. :
6. RIGHTS OF ENFORCEMENT
6.1 ' Secured Obligations deemed ;;say‘ai:le' : '

* For the purposes of all rights and powers implied by statute, the Secured Obligations are
due and pavable ot the date of this Deed. . :

6.2 .' When ﬁecunty Interests enfarﬂeabie -

The Security Interasts c:reateci by thrs E)eed are enforceable at any time while an Evemt af
- Default is continiing. . . . :

63 Enforcement powers
At aniy time (a) when the Security. Interests created by this Deed are enforceable or (b)
Tollowing a request by the'.chargor,- the Trustees may, without further notice: .

634 seil appmpnate, realise or transfer, mr:iuci ng to themseives or tooany person,
- all or any part of the Charged Praperty;

532 ‘appoint one or more persons to be a Receiver of alf or any part of the Charged -
< Property; o .
633 appointan adriinistrator of the Chargor;
634 exercise any of the powers, authorities and discretions. conferred on

“mortgagees, administrators or receivers; under the LPA, the Insclvency Act,
any other Eegi;&;fatian'ar reguia‘cieﬂ ot under this Deed; and

3.5 ‘take sich further action as it sees fit to enforce all or any part of the Secunty
: Interests created by this Deed .

g ﬁ'igh’ts-'-i'n relation to a Heceiver

The Trustees may remove any Receiver appointed under this Deed, appoint ancther -
person as Receiver or appoint additional Receivers. Each Receiver will be deemed 1o be- .
the agent of the Chargor who along will be responsible for the actd and defaulls of the
Receiver and for any liabilities dhcirred by the Receiver. The Trustess may fix the
remuneration of a Receiver whmﬁ wzli be. payable by the Chargor and forim part of the
- Secured Obligations. . _

6.5  Redemption of prior Security Interests

Clds pR@IsTASNG L o S L s s
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' ranksin pﬂcrity to the Security Interests created by i:hts Desd and

: 6.5.1 the S&wnty Iriterests created by this Deed becama enforceabie and

652 the holder of slich othar Sacurnty Intérest takes any steps to enfmt:e that
Secumw, :

the Tmstees of ‘@ny Recelver miav, at thelr $sie discretion and af: the cast and ﬂxpense of
the Chargor; redeem; take a transfer of and repay the indebtedness seciired by stich -
other Security Interest. Al amounts paid by a Trustee or a Receiver under this Clause

-~ will form part of the Secured Obligations,

- 66 - Appropriation of paym&nts

'Any approprtatton by a Trustee oF a Recewer ursder this Deed will e?’&?ﬁdé any
apprcprsatton by the Chargor. . . .

£, .17' Fmanmai mllateral

_ To the extent that iy mf ti’ge asset& meHgaged, r:har’ged or aﬁmgﬁed under this D&ed -
‘constitute: “finandial collateral” and this Deed constitutes a “financial collateral
O arrangerent” (in sach case for the purpose of and as defined i the Finandial Collateral
- Arrangements (No. 2) Regulations 2003} (the “"FC Regulations”) the Trustees will have
- the right at any tirme when such Security Interest is enforceable to appropriate all orany X
- part of that financial collateral in such manner as they see fit in of towards the
: sattsfaa?: ion of the Secured f}bhgatmns . "

6?1 _' : Where any financ;al ca]Eateral is appropr jated; 1ts value shati be:

-5-,.7,-1-,.1 ~in the a_a_se of cash; its face vaiue at the t’:lme of . the .
- - apprapriation; . : : : . . -
6.7.1.2 -if the financial collateral is listed or traded on a recognised

exchange, the value -at which it could have been sold on that
' exr:haﬂge at the time of apprﬁprratim and

o - {S,?,ij i any othér case, the amount raaﬂaﬁably determ;ried by the
© - Trustees by such process as théy may setect, including
g fndependent valuation, ' .
_ and tha Chargor agrees that the methad af valuation pwmded for i this '
Clause:6.7:1 is cemmez’c:ati_y reaspnable for the purposes of ihe FC -
Regitlations. ' . : '
8.8 Demands
_ .Any' demfan'd for payrent mada by the'T'rusteas shall be valid and affa::twe even if it
. tontains no stateément of the relevant Secured Obligations or an ihaccurate or ncamplete-
. staterment of them,
7. POWERS OF A RECEIVER
70  Generai powsé?s“-'
Ary Recetver wsii have

7.1.1. - the rights, pf)wers pﬁw!eges and lmmumt:es ccmf‘erred on reﬂewers, receivers '
and managers and mortgagees in possession under the LPA;

s DBINGZSTABONE LT . T g
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7.2

BT

7.1.2 the rights, powers, privileges and immunities conferred on  administrative
- receivers (whether or not that Receiver Is an aﬂimmtsiratam receiver) under
‘Schedule 1 of the Tnsolvernéy Act! and :

7.3 all other rights, 'pﬁwem;. privileges and immunities “conferred by law or

regulation’ on’ retelvers, recelveré and maragers, mortgagees N possession,

and admrmstratwe receivers,

: Sp&zc:ﬁc powers '_
The rights;. pc}werﬁ and remedlﬁs prwlded in thls Deed are in addman to any nghts 3
o bowers and remed;es under law or regulation. Any Recelver will have the fm%imwmg _
~additional powers; o . . :
7.2.1 . the power to do or ot to-do-ahything which the Chargor could do oF omit to -
- do in relation to the Charged Property which is the subje::t of ﬁhe-appoin‘tmﬁnﬁ" o
7.2.2 the pcwer to do all other af:ts and’ thmgﬁ which the Re{:ewer may z:c:rzs;;der;
- desirable or necessary for realising any of the Charged Property or incidental
or conducive to any of the rights, powers and discretions conferred -on a
Receiver under this Déed or by law or regulation; and
723 | the power to use the relevant Chargor's name for all the above purposes.
73 Variation of statutory pawers ' | |
"'The failewsng staf:utory pmwsnms do- riot a;:rply o thss i}eed or any Secursty Interest _
- created by this Deed; o . : :
'7_-*;-_?{.1_ " the restriction on the cahsmiéaticﬁ of 'rhsrtgégeg in section 93 of t‘h’e LPA*‘
"}“:,-'3;2. - the restrtctlans o the rmwar to gr‘aﬂt or accept the’ surrenﬁer of | eases i_ﬁ :
.sedscms 99 aﬂd 100 of the LPA; :
733 'the cond:trons te the exerc;se of a pewer of saie in sect;tm 103 af the LPA:
o :?.3-.4 - ' 'the restrt::tmns an the applscatscn of ;}roceeds by & mer{gagee or recewer ir.
: " sections 105, 107(2) and 109(8) of the LPA; and
7.35 . the restrictions. on the'ap;}olniment of a receiver in section 109(1) of the: LPA
-and the provisions regardmg a receiver’s remuneration in section. 1@9{6) of the
-LPA. :
_ ﬁFPLICATIQN OF FRGCEED&
Qréer af‘ prmr;ty
' -Ali amounts received by a Trustee or & Récewer in-connection with the enforcement of the -
Securlty Interests created under this Deed will be appired fo the extent perm:tteé by
applicable law, inthe faﬂawmg arder of prsaﬂty : . :
- % 1% (RN 116 di’szﬁhar’gmg any costs and expenses incurred by any '"Trus'tee, any Receiver
Coof any Delegate under ar i conrection with the Guarantee and Security
Documeants; . -
812 inor towrds'cziseﬁargiﬁg the Secured Obligations; and
813 i ﬁayment af the surplus {:f aﬂy) tc:: the Chargc:r or uth&r person entzt!ed to :t
82 $u$panse account
CMsloomgaszAsOVE g
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The Trustees may credit any monies at any time received of realised under this Deed to
- -an interest-bearing suspense account, for so long and on such terms as the Trustess may
determine pending theit- a;nphcatnort towards dtschargmg the Secured ﬁbitgat;ons

83 Naw acmuni:s

If the Trust:aes reteive or are ::Eeemed to Have receweci fiotice 03’ suttsequeni‘: Secur;ty
Interest over the Charged Propetty, then the Trustees may open a fiew account with the:
Chargor. If the Trustees do not. open a new account, they will be treatéd as having done -
so-at the time when such notice was received and as from that time all payments made
by or on behalf of the Chargor to the Trustees will be credited or be treated as having
“been-credited tothe relevant néw account and not as havmg beern. apm;em‘ i discharge of
" the ﬂﬁxmred i}bi;gatmns : _

B4 'Raie'a's'a of Charged Prapertv'

I the Trus;i:ees are satfﬁﬁed that all the Sacur@d Obhgatmns have, sub]eﬂ: to Ciauses 11
{Reinstaternent) and 11.2 (Avoidable payments), been unconditionally and irrevocably

- paid and discharged in full and.all facilities which might give rise to Sedured Obligations
terminated, the Trustees will, at the request and cost of the Chargor, execute such

~ documents and take such stéps as mdy be necessary to retease the Chargerj Property

- from the Security Interasts created by this Deed;

9. - PROTECTION OF THIRD mm:r-;s

9,1 - No buyer from, or cther person cﬁaafmg w:th the Trustees ora Recewer wﬂE be cancerned'
o to enqu:re whethar :

9.4.1 .'any money remains due under the FEnanczaE Supper’c Llﬂdertakmg and': B
: .Guarantee Deed; : _

_ 9.1.2 _any power wh:ch a Trustee o Receiver is pﬁrportmg to exercisa h&s arisen ar’
: ' becorie exercisable; or ;

913 a Trustee oF ary Recewer is vaitdEy appmnted and at:tmg within' ts pawers in
' . accordance with this Deed. _ . T

9.2 B .."E“he z'ecezpt of any Trustee or any Rece ver will be an absolute and conclusi ve s:f;scharge ta-
. a purchaser .of the Charged Property who will have no-obligation to enquire how any
~moniés are applied, .
10, PROTECTION OF LENDER
10,1 - No liability as mortgagee in possession
No Trustee: nor any Receiver will be liable to account to the Chargor as mortgagee in-
. poSsession by reason of entering into passession of any of the Charged Property, or for
. any cost, loss or liability on realisation, nor for any default or omission for whict a
mortgagee in-possession rright be Tiable.
10.2 - Trustee discretion

The Charge:sr has no rrght t{:e ccntroi or restnct the Trustees’ exercise of 3ﬁy of thefr rights
powers or discretions under this Dead.

11 SAVING PROVISIONS
111 Reinstatement
If, at any time, there has been a release, settlement or discharge of any of the Chargors

- obligations under this Deed and, as a consequence of any insolvency (or analogous).
- proceedings or -fof any othet reason: : :
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S 0% 0% TR any payment made to any person in respect of any of the Secured Obligations
: is required to be repaid; ar‘;d

C1112 any Security Interest (or: Dther right} Held: by the Trust:eas in‘respect of arzy of
. the Secured Obligations (whether under this Deed or atherw:se) s declared
o void, is set aside or is otherwise affected; .

then the Chargcrr s nbhgat:cns under thts Beerﬁ will cantlraue 15 effet:t as if there had been
rio such release, settlement or discharge and as if the relevant paymeni: kad not been
made and (as applicable) the relevant obllgation oF Seclrity Tntergst {or other Fight) had
not been so affected; and accordingly (but without limititig the Trustees’ other fights -
under this Deed) the. Tms;teas Will be entitied to recover from the Chargor the value which -
the Trustees have placed upon stich Security Interest (or other right) of the amount of
" -any sich payment as if such release, settlement or discharge had not ocourred. :

112 Avoidable paymaerits

If the Trustees, acting mascﬁabty,- consider that any amount paid by the Chargor in
- respect of the Secured Obligations is capable of being avoided, set aside or ordered to be -
- réfunded or reduced for any reason then for the pumases; of thts Dieed such amount will -

_ not be considered to have been nrrevacahiy paaci _ -

113 ‘Waiver of defences o

The obiligations of the Chargor under this Deed and the Security Interests created under

" this Deed will not be affected by any act, omission, matter or thing which, but for this
Clause, would redice, release or prejudice any of its obligations undér this Deed orthe

. Security Interegts created under this Deed (w;tboui: Himitation aﬂd whether or not knawr&
o it orthie Trustess): inciudmg . T

L3 any time, waiver or consent granted tc, or t:am;msrtiaﬂ w;i:h t:he Chargnr,
‘Obligor or-other person; .

11.3.2 . the release of any person under the terms of any. compasition or arrangement
with any g:ersr;m*

11.3.3 '-the takmg, vanation, compromise, ex&hange, renewal of release Of or refus;ai -
ot néglect to perf&r:t take up or enforce, any rights agaihst, or security over -
assets of, any perscm

“ 1l 3% _ ariy nﬁn prasentatmn Gf Tigh- Gi:xservance of afiy fnrmataty or cher raquirement '
: : i respect of any instrument or any fallure te realise the full value of any
security; -

1135 .'any-inf:a'p'aéé'ty- or lack of power; authority or legal personality of or dissolution
- archange in the members or status of any person;
11.3.6 . a_rﬁr amendment, novation, supplement, extension or restatement (However
' - furidamental and whether or not more onerous,; and of whatsoever nature) or .
" replacement of this Deed, any Secured Obligation or any other document or
security; including any agreement or document relating to the Scheme;
11.3.7 - any unenforceability, illegality, invalidity or non-provability of any obi’i‘géﬁcn of
~any person under this Deed, any Secured Obligation or any other document or
security; of .
11.3.8  any znsa!vency ar szmliar gmteedings
114 :thargor Intent

Wlthout pre;udfc& to the gen&raltty &f Clause 11.3 {Waiver of defencss), the Chargar o
‘expressly confirms that it intends that'the Secutity Interests created under this Deed shall -
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' -addmrm ef or to any of the Sez:ured thgatmns o
i1,5 = Immediate recourse

“The Chargor waives any right it may have of first requiring the Trustees (orany trustes or-
agent on their behalf) to proceed against or enforce any.other rights or security or claim
payment from any persen before claiming from the Chargor under this Deed. This waiver
-applies irrespettive of any law or any pmv;smn of & Guarantee and ﬁecunty Docufrient to
the contrary. _ . . '

116 '-Ahgwﬁpriatiaiss_

_ Until all amounts which -m-és;' be or become :i:ayabia"-by"fhe- Chargor have been irrevocably . SRR
- paidin full, gach Trustee (or any trustee, agent or appointee on'its behatf} may*

R B - r@fram from applyang or enforcing any other meneys, SBCU%’{‘{Y oF nghts ha!d or
. ... received by that Trustee {or any trustes or agent Gn its behalf} in respect of
‘those ‘drmounts, .6F apply dnd enforce the same in such -manner and order as it’
. sees fit' (whether against those amounts or otherwise) and the Chargor shall
- not be entitied to the benefit of the same; and:

11.6.2 = hold in an’ interest-bearing suspense account ahsf moneys received from tﬁe-.
: C-Chargor or on-account of the Chargcr‘s liability under this Deed. :

117  Deferral of Chargors' rights
: 1.1;’?-.1 ' 'Uﬂfass: -

11.7.0.0 . all amounts which may be or _beﬁﬁmé'pa&ah}e by the Chargor to
: . the Schieme have béen irrevacably paid i full; or .

- 11:7.1.2 _ thc—; Trustees mtherw e d;rect

the Chargﬁr wli not exercise any rlghts which it ma*y have by reason Gf -
performance by it of its obligations under this Deed or by reason of any -
amount being payable, or liability arising, under this Deed:

R T - B tﬁ be ndemmﬁed by any Obltgur,

11714 to claim any contribution or mdemmty from any ather guarantar'
' - of any Obligor's obligations oy Habiities to make pHyrients tothe.
- Scheme or in respect of any payment made or moneys recaa\fed-

oh acccunt of any Obligor's fiability under this Deed; .

CiL71E5 0 to tak,e the benefit (in wheEe or in part and. whether by way of _
' - subrogation or otherwise) of any rights of the Trustees in respect
of any Obligor's obligations or Habilities to make payments to the
Schemie, or under or pursuant to any other guarantee or security
taken by the Trustees pursuant to or in connectioh with such
: catsilgai: ons or labilities of the Obligor;

11?16 to brmg Eegai ar Gther pmceedmgs fcr én order requzr'mg an?' e
o . Obligor to make any payment, or perform an’y obiligation, in .
regpect of any Secured Obligation; :

15747 to'exercise any right of set-off againist any Obligor: 'andfa%f'
11.7.1.8 to claim, rank, prove or vote as a creditor of any Obligor, o its

" estate in competition with the Trustees (or any trustee or agent
_on their behalf). '
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""" 11,7.2  If the Chargor receives any payment, distribution, benefit or security in
- relation to such rights it shall hold that payment, distribution, benefit or
“security on trust for the Trustees and Immediately pay or transfer the same to -
the Trustees or in accordance with any directions given by the Trustees.

12, CHANGES TO THE PARTIES
124 No assignment by Chargor - :

_ 'The Chargor shall not assign any of its raghtss or i:i*ansfer any of ;ts nghts or Qbilgat ons
- under this Deed. .

122 Assignients and transfeési by the Trustees
The Chargo ackncswiedgies that the rights and obligations undér this Deed shall be
- ‘binding upon and ‘eire for the bénefit of any person who is for the time being a trustee
of the Scheme including any persun whm mc&:eads or repiaces atrustee of the Scheme.

130 'cnummmms

This Deed may be exe’éuted 'in-_.é'n'y nummber of counterparts and this has the same effect
. as I the signatures on the counterparts were on a single copy of the Deed.

14, GOVERNING LAW

' This Deed and any o= cnﬂtractuai oblagattons arasang out of or in cannect:sn mtt‘i it are
- governed by the law of England and Wales. :

15 ' IﬂRISi}ICYION

S 1% Tha courts of EngEand and Wai&s have axctuswa gur;sdsz:tmn o mtt:!e r—my dnspute arising :
out of or in connection with. this Deed (including a dispute regarding the existence,
srahdity or termination of this Deed) and any non-contractual cbhgat:ens arising out of or
in connection with it (a “Dispute”).. . .

152  “The parties’ to this Deed agree that the cau;‘ts of Eﬁgiaﬂd and Wales are the most :
agpropriate and convenient courts to settle any Dis;mte and accsrdmgly no party o this
~Degd will argue to the contrary. '

15.3 Ciause 15.1 15 foF the benefi t of the Trustees only. As & result; the Trustees will not be
prevented fromy taking pmceeﬁimgs relating to a Dispute in any other court with
Jurisdictior, To the extent allowed by law, the Trustees may take concurrent pmceedmgs.
inany number of jurisdictions.

16. WAIVER OF IMMUNITY |
B : 161 The Chargor irrevocably and uncendxtmnalhf
'16,1,i agrees not to caim any smmumty from pmceedmgs brought by a T‘rustee.
' o against Tt in relation to thzs Beed and to ensure that no such claim is made on
its behalf; :

L 16.1.2 consent:s generaﬂy e} the givmg {}f afty relief or the ;ssue of any process in '
I '_ cormnection with those proceedings; : . : .

16.1.3 . walves generalty ‘all immunity it or its- assets OF revenues may otherwise have
S in any jurisdiction, including immunity in respect of:

16431 the giving of any relief by way of xmunctioﬁ or order for specific
: parformance or Torthe retovery of assets or revenies; and
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16.1.3.2: " the issue of Any process against its assets or revenues for the
. . enforcement of a Jjudgment or, in an action in rem, for the
-arrest, detention or sale of any of its assets and revenues; and

16.1.4 "agreés that in any "t:rrcs'é:éedin'gs in"England this waiver shall have the fulfest _
' . scofie permitted by the English State Immunity Act 1978 and that this watver

is Intended to. be irrevocable for the purposes caf the Engilsh State Immumt’y o
- Act 1978, _ _

. Th;s Baetf is executed as a deed and dehvered an s:he ﬂai:e stated ai: the bagmnmg of thl*s
. Deed,
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