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Date of creation:
Charge code:
Persons entitled:

Brief description:

Details of Charge

28/02/2017
04216674 0006
CAMBRIDGE & COUNTIES BANK LIMITED

THE EQUIPMENT, INSTALLATIONS AND APPARATUS, CHATTELS OR
OTHER TANGIBLE MOVABLE PROPERTY DESCRIBED IN SCHEDULE

1 OF THE LEGAL CHARGE(INCLUDING ANY COMPONENT PARTS

OF THOSE ASSETS FROM TIME TO TIME HELD BY THE CHARGOR
(WHETHER OR NOT ATTACHED TO THOSE ASSETS)), TOGETHER WITH
ALL ADDITIONS, ALTERATIONS, SUBSTITUTIONS, REPLACEMENTS,
RENEWALS OR MODIFICATIONS OF OR TO THOSE ASSETS FROM TIME
TO TIME, AND ALL ACCESSORIES TO THOSE ASSETS FROM TIME TO
TIME (INCLUDING MAINTENANCE AND OTHER RECORDS, MANUALS,
HANDBOOKS, DATA, DRAWINGS AND SCHEMATICS RELATING TO
THOSE ASSETS OR DOCUMENTS RELATING TO WARRANTIES AND
PATENT INDEMNITIES GIVEN BY MANUFACTURERS OR SUPPLIERS OF
THOSE ASSETS).

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.
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Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: SABIYA AJIJ
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4216674

Charge code: 0421 6674 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th February 2017 and created by R T JULIAN & SON
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 13th March 2017 .

Given at Companies House, Cardiff on 14th March 2017

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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CHATTEL MORTGAGE

(1) R T JULIAN & SON LIMITED and R T
JULIAN & SON (HOLDINGS) LIMITED

{2) CAMBRIDGE & COUNTIES BANK LIMITED
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THIS CHATTEL MORTGAGE is madson .9 T elory %wﬁ 2047

BETWEEN.

{1} EACH OF
(d). R T JULIAN & SON LIMITED a company incorporated and registered in England and
Wales with company number 04216674 whose registered office Is at Treloggan thdustrial
Estate, Newtuay, Cornwall, TR7 28X: anid
(b) R T JULIAN & SON (HOLDINGS) LIMITED & limited fiability company incorporated
and registered in England and Wales with company number 04216432 whose registered
office is at Treloggan Industrial Estate, Newquay, Cornwall, TR7 28X

{together "the Chargor'); and

{23 CAMBRIDGE & COUNTIES BANK LIMITED incorporated and registered in England with
Sormpary hurnber U7872582 whose registered office is &t Charhwiood Couit, 5B New
Walk, Leicester ("The Lender").

AGREED TERMS

1.1 DEFINITIONS

The foliowing definitions apply In this deed:

Borrower: R T JULIAN & SON LIMITED a company incorporated and registered in England and
Wales with company number 04216874 whose registered office is at Treloggan Industrial Estate,
Newguay, Cornwall, TR7 28X,

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

Chatiels: the equipment, installations and apparatus, chatiels or other tangible movable proparty
describied in-Sohedulg 1 Ungludinig gy cofhponent parts of those slisets from time to fire higld by
the Chargor (whether or not attached to those assets)), together with all additions, alterations,
‘substitutions, feplacements, refiewals or modifications of or to those assels from time totime, and
all accessories to those agsels from fime to time (including maintenance and other records,
manuals, handbooks, data, drawings and schematics relating to those assets of documents.
relating to warranties and patent indemnities given by manufacturérs or suppliers of those
asseig)

Delegate: @ty person appointed by the Lendér or any Réceiver pursuant 1 Clause 12, and aiy
pefson anpointetl as etiornsy of the Lender, Haceiver or Delegals

Environment: the rigtural and man-made environment including all or any of the folldwing medid,
ramely air, water and land (including alr within buildings and. other natural or man-made
struciures above or below the ground) and any living organisms {inciuding manj or systems




supported by those media,

Environmental Law: ail applicable laws, statutes, regulations, secondary legislation, bye-laws,
comman law, directives, freaties and other measures, judgments and decisions of any court or
tribunal, codes of practice and guidsnce notes insofar as fhey relgle o or dpply b the
Environiment.

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

Excluded Containers: the containers rumbered TCHU-4B3074; TCIU-463597; TCIU-423380;
TCIU-464231; TCIU-484233; TCIU-464229; TCIU-464189, TCIU-463085; TCIU-464249; TCIU-
464257, TCIU-464246; TCILU-896411; CPIU.053563; CPIU-047195 thel are at the date heredf
ieased o the Chafgdt by Tian Cofitainers Limited together with such additional containers a8
may from tims to time after the dale hereof bé leased to the Chargor by leasing agreements
miade after the date Fereof,

Excluded Property: any assets held by the Chargor subject to a legal, valid and binding

restriction, agreed with the Lender which either precludes”absolutely the creation of Security ovef
that Becured Asset or requires the consent of any third pary.

Fagility Agreement: the facility letter dated 4" January 2017 between from the Lender 1o the
Borrower for the provigion of the losin facillies.

Insurance Policies: all the contracts and policies of insurance effécted of maintained from time
o fimein respect of the Chattels.

LPA 1825: the Law of Property Act 1825,

Permitted Security: has the meaning given to that expression in the Facility Agreement.
Properties: the freshold and leasehold land charged to the Lender from time to time by the
Chargor and by Baylor John Julian of Treliance, Trolver Hill, Feock, Trurs, Cormwall, TR3 8RR
Regsiver: a récdiver, receiver and manager of administrative recelver-df any orall of the Becured
Agsets appointed by the Lender under Clause 10,

Relevant Agreement: means:

{a) each agreement for the malhtenance, repait or upkeep of the Chattels and any guarantes,
warranty or security for the performiance of any such agréerment; and

b} all vther contracts, guaraniees, appointmants, warranties, indamnities and othier documents’

relating to the Chattels to which the Chargor is a party, which are in #ts favolr orof which it has
the bénefit

Secured Assets: all the assets, properly and underiaking for the time beifig subject to any’

Security credted by, or pursuant to, this desd:

Secured Liabilities: sl present and future monies, obligations and liabilities of the Chargor to the

Lender, whether actual or contingent and whether owed jointly or severally, as principal or surety




of in any other capacily, under or in connection with the Fagllity Agreement or this deed
{including, without limitation, those ariging under Clause 24.3(b)), together with ail inferest

{inctuding, without limitation, default interest) aceruing In respect of such monies, obligations or
liabilities.

Security: any miontgage. charge (whether fixed or floating, legal or eguitable), pledge. fien,
assignment by way of security or other security interest securing any obligation of any person, of
any gther agresment or arrangement having & similar affect;

Security Period: the period starting on the date of this deed and ending on the date on which the:
Lenider is safisfied that all the Secured Liabifities have been unconditionally and irrevocably paid
and discharged in full and no further Secured Llabilities are capable of being outstanding.

1.2 INTERPRETATION

in this dead:

{a} clause, Schedule and paragraph headings shall not affect the interpretation of this deed;

{b}.a reference to a pergon shall include a reference to an individual, if'fz"if‘m_ .t:mm;;aﬂy,--cc};‘f;}t}mtiﬁr@
partnership, unincorporated body of persons, government, state or agency of a state or any
association, trust, joint venture or consortium (whether or not having separatelegal personality);
{c} unless the context otheérwise reduires, words in the singular shall include the plural and in the
pluial shall include the singular

) uniless the context otherwise requires, 3 teference v ong gender shall include a reference 1o
the pther.genders,

{e}-a reference to @ party shall include that parly’s successors, permitted assigns and permitted
transferees and this deed shall be binding on, and enure to the benefit of, the parties to this deed
and their respective personal representaiives, succiessors and permitted assigns;

{f) & reference 1o a statute or statutory provision i a reference to it as amended, extended or re-
efacted fromy time o fime;

{a) a refersnce to a statite o statidory provision shall include all subordinate legislaion made-
Srar time 1o time under that statute or stabuiory provigion,

{h} & reference to writing or written includes:fax but not email;

{1y an obligation on a party not to do something includes an obligation not to-allow that thing to be
dotie;

&) e referance {0 this desd (Orany provision of it} or 1o any dther agresment. or document
referred 0. in this deed is & reference to this deed, that provision or such other agreement or
document ag amended (in each case, other than in bresch of the provisions of this deed) from
time to time;

{k) unless the context otherwise requires, a reference fo a clause or Schedule is o & clause of or
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Schedule to, this deed and a reference to & paragraph is (o a paragraph of the relevant Schedule;
{I} whare any stalement is qualified by the expregsion so far as [PARTY] is aware or to
[PARTYY's knowledge {or any similar exprassion), that statement shall be deemied 10 includs ah
additional statermnent that it has been made after dus and careful enguiry;

{m) any words following the terms including, include, in particular, for exampie or.any similar
exprassion shall be constived as usirative and shall not limit the sense of the words,
description, definition, phrase or ten préceding those térms;

{n} a reference o an amendment includes a novation, re-enactment, supplement or variation
{and amerided shall be construed gecordingly);

{0} & refergnoe to gesets includes praseént and futlee properiies, undertakings, revanues, rights
and benefis of every description;.

{p} a referance to an authorisation includes an approval, authorisation, consent, exarnption,
féi%%’“i!g_ﬁ licence, notarisation, registration and resolution;

(g} @ reference to continuing in relation to an Evertt of Default means an Event of Default that
has fot been rémedisd orwalved!

{r}- a reference to determines or determined means, Unless the contrary is indicated, &
determination made at the absolute discretion-of the person making it; and

{s} a reference to-a regulation includes any regulation, rule; official directive, request or guideline
{whether or not having the force of law) of any governmental,. Sﬁtsrfgw@mmm%a‘? or supranational
hody, agency, departvient o regulatory, seifraguiatory or other authority or organisation,

1.3 CLAWBACK

If the Lénder considers thatan amolint paid By the Chargor in respect.of the Secured Liabilities is
capable -of beirg avoided or otherwise &t aside on the fliguidation or administration of the
Chargor or othamwise, e that amount shall not bé considered 16 have beén irrevocably paid for
the purposes of this deed.

1.4 PERPETUITY PERIOD

if-the rule against perpetuities applies o any trust created by this deed, the perpetulty period shall
be 120 vedrs (a8 spacifisd by section 5(1) of the Perpetuities and Accurmiulations At 20087

1.6 BCHEDULES

The Schedyles form part of this deed and shall have effect asif set-oul in Rull in 1hé body of this
dead. Any reference tt this deed includes the Schadules.

2. COVENANT TO PAY

Thie Chargor shall, on demand, pay to the Lender and discharge the Secured Liabilities. whes
they become due.




3. GRANT OF SECURITY

3.1 LEGAL MORTGAGE

As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor
with full title guarantee charges to the Lender by way of first legal morigage, the Chattels.
LIFIED CHARGE

As & continuing security for the payment and discharge of the Secured Liabilities, the Chargor
with full title guarantee Charges o the Lender by way of first fixed charge:

{a) all its nghts in each Insurance Policy, intluding the proceeds of any claivis untder any
Insurance Policy, to the extent riot effectively assigned under Clause 3.3;

{b} the benefit of each Relevant Agresment, 1o the extent not effectively assigned under Clause
33

{c} the benefit of all other contracts, guarantess, appointments, warranties relating to the Chattels.

and other documents to which the Chargor is a parly, which are in its favour or.of which it has the
benefit (including, in each case, but without limitation, the right to demand and receive all monies
whatsoever payable to or for its benefit under or atising from ainy of them, all remedies provided

for'in any of them or available st law or In equity in relation 1o any of them, the rght fo compel’

performance of any of them and all other rigihts, interests and benefits whatsosver accruing 1o or
for its bengfl arising from any oF them), to the extent not effectively assigned ubder Clauge 3.3
ahid

{d} all authorisations {statutory or ﬁ%h&zwiﬁa} Held or reuifed N connection with the use of any
Secured Assets, and all rights in connection with them.

3.3 ABBIGNMENT

As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor
with full titie gusrantee assigns fo the Lender, subjeti 1o a provise for reassignment on
irrevocabie discharge in full of the Secured Ligbiitiss:

{a} all its rights in esch Insurance Policy, including the procesds of any claims under any
Insurance Policy;

{b} the benefit of each Relevant Agresment;

{c} the benefit-of il other contracts, guarantees, appointments, warranties refating to the Chattels
and other documenis to which the Chargor is & party, which are in lfs favour or of which it has the

benefit (including, in each case, but without fimitation, the right to demand and receive all imonies.

whatsoever payable to of for its benefit under of anising from any of them, ali remedies provided
for in any of them or available at law of in équily In relation to any of them the right 1o compsl
performance of any of them and all other rights, inferests and benefits whatsosver gooruing 1o or
for its benefit-arising from any of them), to the extent not effectively assigried under Clause 3.3(a)

or-Clause 3.3(b}; and
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{dd} all authorisations (statutory or otherwise) heid or required in connection with the use of any
Becured Assets, and 2l vights in cofnection with them,

provided that nothing iirthis Clause 3.3 shalf constitute the Lender a8 morlgages in possession.

3.4 EXCLUDED PROPERTY
{a) The security created by Clause: 3.1 to Clause 3.3 shall not apply to any Excluded Propérty
until any refevant consent, or waiver of prohibition, fo the creation of that secirity hag been
obtained.
{b} in relation to each Excluded Property, the Chargof undertakes to:
{irappiy for the relevant consent or walver of prohibition within five Business Days of the
date of this deed, and use its besl endeavours to obtain. ihat consent or walver of
prohibition as soon as possible;
{il} keep the Lender informed of its progress in ablaining that consent or walver: and-
{iif) immediately on receipt of the consent or waiver, provide the Lender with a copy.
{c) Immediately on receipt of the relevant waiver or consent, the relevant Excluded Property shall
become the subject of @ morigage, charge or assignmant pursuant to Clause 3.1, Clause 3Zor
Clause 3.3,.as appropriate. If required by the Lender at any time following receipt of that waiver or
‘consent, the Chargor shall execute the security in the form the Lender requires.
4. LIABILITY OF THE CHARGOR
474 LIABILITY NOT DISCHARGED
The Chargors Habilily under this deed in reapedt of any of the Secured Lisbilities shall not be
discharged, prejudiced or affected by
{a) any security, guarantee, indemnity; remedy or other right held by, oravailable {o, the Lender
thatis or becomes wholly or partiaily illegal, void or unenforceable on any ground;
{b} the Lender renewing, determining, varying or increasing any facility or dther fransaction in any
rEnner of ‘concurring in, accepting of varying any compromise, arangermént or setfiement, or
orrittiiig to chalfn o enforée paviment frofm dny other _g:fe_zfsﬁrz: of
{c) any other act or omission that, but for this Clause 4.1, might have discharged, or otherwise
prejudiced or affected; the liability of the Chargor.
4.2 IMMEDIATE RECOURSE
The Chargor walves gny right it may Have 1o réquire the Lender to enforce any securily or other
right. or claim any payment fromy, or otherwise proceed against, any other person before
enfarcing this deed against the Chargof.

5. REPREBENTATIONS AND WARRANTIES

o



5.1 REPRESENTATIONS AND WARRANTIES

The Chargor makes the representations and warranties set out in this Clause 5 1o the Lender,

5.2 OWHERSHIP OF SECURED ASSETS

The Chargor is the sole legal and beneficial owner of, and has good, valid and marketable title to
the Secured Assets,

3 NOSECURITY

The Secured Assets are free from any Security other than Permitfed Security and the Security
treated by this deed.

5.4 NO ADVERSE CLAIMS.

Thé Chargor has not feceived, or ackrowladged nolice of, any adverse claim by any person in
respect of the Secured Assets or any interest in them.

8.5 NO FIXING
None of the Chattels {or any part of them) is or will be treated as being fixed to any land,
premises of other property.

56 NO ADVERSE COVENANTS

Thite gie 1o covebants, agresments, reservations, conditions, interesls, rights or olfier ristters
whataver that materially and adversely affect the Secursd Assets,

5.7 NO BREACH OF LAWS
There s no breach of any law of regulation thal materially and adversely affects the Secured
Assels,

54 NO INTERFERENCE IN ENJOYMENT

Mo facility necessary for the enjoyment and use of the Secured Assels is subject to terms entitiing
any persan 6 terfainate or curtall its use.

5.9 AVOIDANCE OF SECURITY

No Security expressed {o be created under this deed is liable to be avoided, or otherwise set
aside, on the liquidation or administration of the Chargor or otherwise.
5,10 NO PROHIBITIONS

There is no prohibition on assignment. in any Insurance Policy or Relevant Agreement, and the
&ntry into this deed by the Chargor does not and will not constitute & breach of any Ihsurance

Policy or Relevant Agreement or any other agreement, insfrument or obligation binding on the.

Chargor or its assets.
511 ENVIRONMENTAL COMPLIANCE

b




The Chargor has, at all imes, complied in all material respects with all applicabile Environmental
Law.
512 ENFORCEABLE SECURITY

This deed constitites and will constitte the legal, valid, binding and enforceable obligations of
the Chargor and i and will continue o be effective security over gl and every part of the Secured
Agsetsin accordance with is terms.

513 TIMES FOR MAKING REPRESENTATIONS AND WARRANTIES

The representations and warranties et ouf in Clause 5.2 1o Clause 512 are made by the
Chargor on the date of this déed and are deemed to be repeated on sach day of the Security
Pariod with referance (o the Tacts and clrcumsioncss exigting gt the time of repetition.

6, COVENANTS

8.4 NEGATIVE PLEDGE ARD DISPUSAL RESTRICTIONS

The Chargorshall not at any time, excapt with the prior written congent of the Lender:

{ay create, purport to oreate or permit to subsist-any Security on, or in relation to, any Secured
Assel other than any Security created by this deed or any Permitted Security;

(b} seil, assign, transfer, part with pogsession of or otherwise dispuse of in any manner {or
purpirt o do s0) sl orany part of, or any inferest in, the Secured Assels; or

{c) create or grant (of purport to create or grant) any interest in any Secured Asset i favour of &

third party.

6.2 PRESERVATION OF SECURED ASSETS

The Chargor shall not do, or permit to be dorig, any act or thing that would or imight depreciate,
igopardise or stherwise prejudice the security held by the Lender or dimiriish the value of any of
the Becured Assels {except for expected fair wear and tear) or the &ffectivenass of the sequrity
created ty this deed.

6.3 RELEVANT AGREEMENTS

The Chargor shall not, without the prior written consent of the Lerder:

(a) waive any of i rights under any Relevant Agreemant; or

{b} supplement, amend, novate, teriminate or permit terfination of any Relévant Agreemaert.

8.4 CHARGOR'S WAIVER OF SET.OFF

The Chargor-walves any present or futtire right of set-off it may have in fé;qpézi’%[.of--iﬁ% Becurad
Liabilities (including sums payable by the Chargor under this deed},
6.5 COMPLIANCE WITH LAWS AND REGULATIONS:

{a} The Chargor shall not, without the Lender's prior written consent, use or permit the Secured

[



Assels to be used In any way contrary 1o law,

b} The Chargor shall
{1 comply with the requirerents of any law and regulstion relating o or affecting the
Secured Assets or the use of thern of any part of them;
(it} obtain, ard promptly rénew from time to time, and comply with the terms of all
authorisationy that are réquired in conhection with the Secured Assets or their use or that
are necessary 1o presatve, maintain or renew any Secured Asset; and
{ithy promptly effect any maintenance, modifications, alterations or repairs that are
reduired by any faw or tegulation to be effected on or i connection with the: Secured
Agsets,

6.6 ENFORCEMENT OF RIGHTS

The Chargor shall use its best endeavours to:

{a} procure the piompt obisgrvance and petformance of the covenants and other obliations

imposed on the Chargor's counterpariies; and

(b} enforce any rights and institute, continue or defend any proceedings relating to any of the

Secured Assets that the Lender may require from time to time.

6.7 NOTICE OF MISREPRESENTATIONS AND BREACHES

The Chargor shall, promptly on becoming aware of any of the same, nolify the Lender i writing

of:

{a) any representation or warranty set out.in Clause & that is incorrect or rrisleading I any

miaterial resoect when made or desmed 1o be repeated: and

(b1 sny breach of any covenant set out in this desd.

6.8 NOTICES TO BE GIVEN BY CHARGOR

The Chargor shall:

{a} within five days of the exXecution of this desd:
{i} give notice to the refevant insurers of the assignment of the Chargor's. rights and
interest in, and under; sach Instrance ?’-‘aﬁag (including the proceeds of any claims under
that Insurance Policy) pursuant to Clause 3.3(a) and procure that each addressee of any
Landar,;
(it} give notice tothe other parties lo each Relevant Agreement of the assignment of the
Chargor's rights and interest in-and Under that Relevant Agresment pursuant to Clause
3.3(b} and. procure that each addressee of any such nofice will promptly- provide an
acknowiedgement of the Lender’s interest to the Lender, and




{ili} give notice to the other parties o each other contract, guarantee, appointment,
warranty or authorisation releting to the Chattéls and any other document to which the
Chargor is a party of the assighment of the Chargor's rights and interest in and under it
pursuant to Clause 3.3(¢) or Clause 3.3(d) and procure that each addresses of any such
notice will promptly provide an acknowledgernant of the Lendei's interest to the Lender,
{b) oblzin the Lenders prior aporoval of the for of ahy nolice of gckadwigdgement 1o be used
inder this Clause 5.8,
8.9 NOTICE OF MORTGAGE
The Chargor:
{a} shall, if so requested by the Lender, affix fo and maitain on each Chattél in a conspicuous
place, a cléarly lagitile identification plate containing the following wording:

"NOTICE OF LEGAL MORTGAGE

This [DESCRIPTION OF ITEM] and el additions to it [and ancillary eguipment] are subject to @
legal mortgage dated [DATE] infavour of [LENDER].”

{b) shail nivt, and shall not permit any person o, conceal, obscure, -aller or remove any plate
affced I actordance with Clause 8 .8(a).

&40 NOTUSED

£.11 MAINTENANCE OF CHATTELS

The Chargor shall:

() at its own expense, maintain sach Chattel in good and serviceable condition (except for
expacted fair weat and fear) in compliance with all relevant manuals, handbooks, manufacturer's
instructions and recommendations and maintenance or sefvicing schedules;

{b) at tts Dwm kpense, rerew énd replace any parts of the Chatlels when they become obsoldts,
worn out or damaged with parts of a similar quality and of equal or greater value,

{c} keap or procure 1o be kept accurate, complete and up to date records of all repairs, servicing
and maintenance carried out on the Chattels;

{d) permit the Lender, or such persons as it may nominate, at all reasonable times and on
reasdnable notice 1o enter on any premises of the Chargor to effect such maintenance or repairs
to the Chaltels githe Lender or its nomines conslders hecessary, and

{e) not permit any Chattel o be

{ij used or handled, other than by properly qualified and trained persons;




{ii} modified, upgraded, supplemented or allersd other then for the purpose of effeciing
mainteriance or repairs permitted by this deed other than inthe ordinary course of its business; or
{ifi) to be overlvaded or used for any purpose for which i is not designed or reasonably suitable
or in any manner which would invalidate or otherwise prejudics any of the Insurance Policies.
5.12 DOCUMENTS
The Chargor shall, T 5o required by the Lender, deposit with the Lender and the Lender shall for
the duration of this deed, be enfitied to hold all;
{a) invoices, deeds and documents of tite and log Books relating to the Secured Azsels that are
in-the possession or control of the Chargor and, if these are not within the possession or-control
of the Chargor, the Chargor underlakes fo oblain possession of all invoices, deeds and
documents of tiie and fog books;
(b} Insurance Policies; and
{¢1 Relavant Agreemenis,
8,13 INFORMATION
The Chargor shall:
{a) give the Lender such information concerning the location, condition. use and operation of the
Secured Assets as the Lender may require;
(by permit any persons designated by the Lerder and any Receiver to enter on its premises and
inspect and examine any Secured Asset, and the records refating fo that Secured Asset, at all
regdotdble times and on regsohable pricr nolice; and
{e) promptly rotify the Lender in wiriting of aby adtion, claity or demand wade by or against it in
corirection with all or any part of .a Secured Asset or of any fact, matler or circumstance which
may. with the passage of time, give rise o such an action, claim or demand, together with, . in
each case, the Chargo!'s proposals for setiling, liquidating, compounding or contesting any such
action, claim or demand and. shall, subject to the Lender's prior approval, implement those
propogals at ite own eXpense,
614 INSURANCE
The Chargor shalt
{a) insure, and keep insured, the Secured Assets against:
{i} loss or damage by fire or terrorist acts;
(i) other risks, perils @nd contingencies that would be insured against by reasonably
prisdent persong canying on the same clags of business as the Chargor, and
(it} any ofher risk, perils and contingencies as the Lender may reasonably require,

Any such insurance must ba with an insurance company or underwriters and on such terms gs




are reasonably acceptable o the Lender, and must be for not less than the replacement valug of
or, if higher, the cost of reinstating the relevant Secured Assets.

{b) if requested by the Lender, produce to the Lender each policy, certificate or cover note.
refating to the insurance required by Clause 8.14{a); and

{c) if requested by the Lender, procure that a note of the Lender's interest is enddrsed upon eagh
Insuranae Policy miaintained by # of gny person on ite behall In accordance with Clause 8.14(a)
and that the terms of sach such Insurance Policy réquire the insurel not to invaiidate the boliy as
against the Lender by reason of the-act or default of any other joint or named insured and not to
cancel it without giving at least 30 days' prior written notice 1o the Lendar.

5.15 INSURANCE PREMIUNS

The Chargor ghall

(8 promptly pay all premiums. in respect of sach Insurange Policy and do all other things
necessary to keep that Insurance Policy in full force and effect; and

{b} {if the Lender so requires) give to the Lender capies of the receipts for all premiums and other
payments necessary for effecting and Keeping up sach Insurance Policy.

6.16 NO INVALIDATION OF INSURANCE
The Thargor shall not do or omdt o do, or permit o be done or omifted, anytiving that may
invalidate or otherwiee préjudice any Instrance Polioy,

817 PROCEEDS FROM INSURANCE POLICIES
Al monias _ﬁayz_abie under any Insurance Policy at any time (whether or not-the security
constituted by this deed has become enforceable) shall

{a} immediately be pald to the Lender;

{b}.{if they @re not paid directly tothe Lender by the' insurers) be held by the Chargor as trustee of
fhe same for the benefit of the Lender (and the Chargor shail account for them to the Lender);
and

{&) ot the option of the Lender, be applisd inmaking good oF recouping sxpenditure in respect of
ther loss o damage forwhich stich monigs aré received dr-in or towards discharge §r redulticn of
the Becured Liabilities.

5.18 PAYMENT OF QUTGUOINGS

The Chargor shall promptly pay all taxes, fees, licence duties, registration charges, insurance
premiums and other outgoings in respect of the Secured Assets and, on demand, produce
evidence of payment to the Lender,

B CONMPLIANCE WITH COVENANTS

The Chargor shall chserve and perform gl covenants,. stipulations ard condilions {o which any




Secured Assels, or the use of them, s or may be subjected and (f the Lender so requires)
prodice o the Lendsr evidence sufficient to satisfy the Lendaer that those covenants, stipulations
and conditions have besn observed and performet!.
.20 MAINTENANCE OF INTERESTS IN SECURED ASBETS
The Chargor:
{a} shall not, without the prigr writteri consent of the Lender:
{i}y grant, or agrée to grant, any licence or lease affacting the whole or any part of any
Secured Assels; or
(i} in-any other way dispose of, or agree 1o dispose of. surrender or ¢reate any legal or
wrudable iriterest i the whoe or any part of any Secured Assets:
{b} shali keep the Secured Assels v its sole and exclusive possession at the location {if any}
specified in Schedule 1 or at such other locationi as the Lender may consent in-writing and shali
not take the Secured Assets, or allow them fo be taken, out of England and Wales; and

{c} shall, i réquired. by the Lender, in the case of any Secured Assels looated on lemsshold
premises, obtain evidence in writing from any lessor of such premises that it walves absolutely all
and any fights it may have now or at any time over any such Secured Assets.

£.21 NOTUSED

6.22 REGISTRATION RESTRICTIONS

The Chargor shall procure that no person shall be registered as proprietor of any Chattel without
the prior written consent of the Lender.

6.23 ENVIRONMENT

The Chargor shall, in respect of each Chattell

{aj comply with all the requirements of Environmentdl Law both i the conduct of it general
business and in the management, possession of use of that Chattel and

{bY chitain and comply with all authorisadions, permils and other %gp_s&f%_af Hognoes natessary under
Environmerntal Law,

7. POWERS OF THE LENDER
7.4 POWER TO REMEDY

{a) The Lendsr shall be entitled {but shall not be obliged) to remedy, at any tiie, & breach by the
Chargor of any of its abligations contained in this desd,

{b} The Chargor irrevocably authorises the Lender and s agents fo do all things that are
necessary or desirable for that purpose:.

fo} Any monies expended by the Lender in mmeﬁ_yir&g a breach by the Chargor-of #s obligations




contained in this deed, shall be reimbursed by the Chargor to the Lender on a ful] indemnity basis
and shiall carry interest in accordance with Clause 14.1.

7.2 EXERCISE OF RIGHTS

{a) The rights of the Lender under Clause 7.1 are without prejudice 1o any other rights of the
Lendér under this deed.

{b) The exercige of any rights of the Lender undar this deed shall not miake the Lender liable fo
atcount ag a morigages in possession,

7.3 LENDER HAS RECEIVER'S POWERS

To the éxtent permitied by law, any right, power or -é?samtim conferred by this deed on 2
Receiver rdy, after the security constituled by this deed has bétome erfordeable, be exercsed
by the Lender In relation to any of the Becured Assets whather or not it has taken possession of
any Securad Assets.and without first appointing a Receiver or notwithstanding the appaintment of
# Reoeiver.

7.4 CONVERSION OF CURRENCY

(a) For the purpose of, or pending the discharge of, any of the Secured Liabilities, the Lender may
convert any monies received, récovered or redlised by it uhder this deed (including the procesds
&f'ar}y previous conversion under this Clause 7.4) from their existing currencies of denomination
into any other currencies of denomination that the Lender may think fit

{B) Any such conversion shall be effected gt the Lender's then prevailing spot-ssliing rate of

gxchange for such other ourrency ageinst the existing currency.

{¢} Each reference In this Clause 7.4 fo a currency extends fo funds of that currency and, for the:

avoidante of doubt, funds of one currency may be converted into different funds of the. same
clrrency.

7.5 NEW ACCOUNTS

(&) f the Lender receives, or is deemed to have received, nofice of any subsequent Security, or
othar interest, affecting all or part of the Secured Assets. the Lender may opena new account for
the Chargor in the Lender's books. Without prejudice fo the Lender's right to combing accounts,
no money paid to the credit of the Chargor in ary such new account shall be appropristed
towards, or have the effect of discharging, any part of the Secured Liabilities.

{b} If the Lendet doies not ogen & new account immediately on réceipt of the netice, or deemed
notice, uhder Clause 7.5(8), then, unless the Lender gives éxiress wiillen notice to the contrary

to the Chargor; all payrenis made by the Chargor 16 the Lender shall be treated s having besn
credited to a new &dcount of the Chargor and not as having been applied in reduction of the
Secured Liabilities, as from the time of receipt of the relevant notice by the Lender.

7.6 INDULGENGE

Thie Lefder riay, at its discretion, wrant time oF ather indulgerics of fake sty other arfangement,




varistion or release with any person not being a parly fo this deed {whether or not any such
person is jointly lable with the Chargor) In respect of any of the Secured Liabilities or of any other
security for them ‘without prejudice either to this deed or to the liability of the Chargor for the
‘Secured Liabilities.
B, WHEN SECURITY BECOMES ENFORCEABLE
8.1 SECURITY BECONMES ENFORCEABLE ON EVENT OF DEFAULTY
The security constituted by this deed shall become immediately enforceable if an Eventof Default
oocurs.
8.2 DISCRETION
After the security constituted by this deed has become enforceable, the Lender may, in its
absohide discrétion, enforee all o any pait of thiat secunty at the tivtes, ¥ thethanner and on the
teima it thirks fit, and take possession of and hoid or dispose of &l or any part of the Secured
Agsets.
&, ﬁﬁFGR‘GEMﬁNT OF SECURITY
9.1 ENFORCEMENT POWERS
{a} For the purposes of all powers implied by stefute; the Secured Liabilities are deemed fo have
becoma due and payable o the date of this deed.
{b} The power of sale and other powers conferfed by section 101 of the LPA 1925 (as varied or
extended by this dead) shall be amedialely exércitable at any Time after the sedurlly constituted
by this dead has Become ehforceable under Clauss 8.1,
{¢) Section 103 of the LPA 1925 does not apply to'the security constituted by this deed.
4.2 EXTENSION OF STATUTORY POWERS
The-statulory powers of sale; leasing and actepting surrenders conferred On morgagees Under
the LPA 1825 and by any other statute shall be exertisable by the Lender under this deed and
are extended so s to authorise the Lender and any. Receiver;, whether in its own name or in that
of thre Chargor, fo
{a) grant a lease or agieement to lease:
{by accept surranders of leases; or
{g) grant-any oplion of the whole or any pant of the Chaltels with whatever rights relating
to other parts of it,
whether or not at-a premium and containing such. covenants on the part of the Chargor, and oo
such terms and cohditions (including the payment of money to a lessee of tenant on a surrender)
as the Lender or Receiver thinks fit
9.3 ACCESS UN ENFORCEMENT




{a} At any time after the Lender has demanded payment of the Sequred Liabilities or if the

Chargor defaulls in the performance of its obligations under this deed or the Facility Agreerment.

the Chargor will atiswih'e{.i.en{fer or its Receiver, without further notice or demand, immediately to
sxercise all its rights, powers. and remadies in particilar {(and without fimitation) to take
possession of any Secured Assetand for that purpose fo enter on any premises where a Secursd
Assel is situated (or wherg the Lender or a Receiver reasonably believes a Secured Asset to be
sHuated) without incurring any Tiability to the Chargor for, or by any reason of, that entry.
{b} At all times, the Chargor must dse its best endesvours to allow the Lender or its Receiver
access to any premises for the purpose of Clause 9.3(8) (including obtaining any netessary
vonsents or parmits. of other persons) and ensure that g employeeas and officers do the same.
5.4 PRIOR SECURITY
At -any-time -after the security constituted by this deed has become enforceable; or after any
powers conferred by any Security having priority to this deed shall have become exercisable, the
Lender may

{a) redeem that or any other pricr Secutity:

{b} procure the transfer of that Secunty 16 if; and

{c} seltle and bass any scoount of the holdér of any prior Security.

The settlement and passing of any such account shall, in the absence of any manifest error, be

conclusive and binding. on the Chargor. Al monles paid by the Lender i an encumbrancer in

settiement of any of those acoounits shall, as from its payment by the Lender, be dug from the
Chargor 1o the Lendar on current accounit and shall bear interest at the default rate of interest
specified it the Facility Agreement and be secured as part of the Secured Liabilities.
8.5 PROTECTION OF THIRD PARTIES
No purchaser; mortgagee or othér person dealing with the Lender, any Receiver or Delegate shall
be concermed o enguire:
{a} whether any of the Secured Liabilities have become due or payable, or remain unpaid
or undischarged;
{b) whether any power ihe Lender, a Receiver or Delegate is purporting to exercise has
become exercisable oris properly exercisable; or
{c) how any money paid to the Lender, any Receiver orany Delegate is 1o be applied.
5.6 PRIVILEGES
Each Hecelver and the Lender is entitled to sl the rights, powers, privileges and immunitles
conferfed by the LPA 1928 on mortgagees and receivers,
8.7 NO LIABILITY AS MORTGAGEE IN POBSESSION

Neither the Lendsr, any Receiver nor any Delsgate shall be fiable, by reason of entering into




possession of a Secured Asset or for any other reason, to account &s mortgagee in possession in
respect of all or any of the Secured Assels, norshall any of theny be liable for any loss on
realisation of, or for @ny gct, neglect or default of any nature in connection wWith, all orany of the
Secured Assets for which a mortgagee in possession might be flable as such.

9.8 CONCLUSIVE DISCHARGE TO PURCHASERS

The receipt of the Lender, or any Receiver or .Delegate shall be a conclusive discharge to.a
purchaser and, in making any sale or other disposal of any of the Secured Assets or in making
any acquisition in the exercise of their respective powers, the Lender, and every Receiver and
Delegate may do so for any consideration, in any manner and off any terms that itor he thinks fit

10. RECEIVER
10.1 APPOINTMENT

Abany time aftér the security constituted by this deed has become anforceable, or gt the retuest

of the Chargor, the Lender may, without further notice, appoint by way of deed, of otherwise in
writing, any one or more persons 1o be a Receiver of all or any part of the Secured Assels.

10.2 REMOVAL

The Lender may, withoul furtther notice, (Subject to section 45 of the Insclvency Act 1986.in the
case of an administrative receiver), from time o time, by wéy of deed, or othefwiss inwriing,
ramiove any Receiver appointed by it and may, whenever it thinks it, sppoint 8 new Receiver in
the place of any Reteiver whoss éap;mimman?may“mrrany reason have terminated,

10.3 REMUNERATION

The Lender may fix the remuneration of any '?%’aéaiv@r-agpﬁinie&_ by it without the restrictions

contained in section 109-of the LPA 1925, and the remungration of the Receiver shall be a debt
gectred by this deed, lo the exdtent not otheiwise discharged.

0.4 POWER OF APPOINTMENT ADDITIONAL TO STATUTORY POWERS

The power to-appoint a Receiver conferred. by this deed shall be in addition to all statutory and
other powers of the Lender under the Insolvency Act. 1988, the LPA 1925 or otherwise, and shall
be exsrcisable without the restrictions confaired in sections 103 and 109 of the LPA 1925 or
otherwise,

10.8 POWER OF APPOINTMENT EXERCISABLE DESPITE PRIOR APPOINTMENTS

The power 1 appoint & Recsiver (whether conféried by this desd of by slatuter shall be, and

remairi, exie-rz;%fsmiﬁiﬁhy't%m Lender despite any: prior gopdintment in respsdt of all of any part of
the Secured Assels.

10.6 AGENT OF THE CHARGOR

Any Receiver appointed by the Lender under this degd shall be the sgent of the Chargor and the

Chargor shall be solely responsible for the contracts, engagements, acts, omissions, defauits,
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losses and remuneration of that Recelver and for fiabilities incurred by thatl Receiver, The agency
of each Receiver shall continug untit the Thargdr goes into fiquidation and after that the Receiver
shall act as principal and shall not become the agent of the Lender,

1. POWERS OF RECEIVER

11.1 GENERAL

{a} Any Receiver appointed by the Lender under this deed shall, in addilion to the powers
conferied on him by statule, have the powers set outin Clause 11,210 Clause 11,19,

{Bb) If there is more than one Receiver holding office at the same tinde, each Recaiver may {unless
the document appbinting him states otherwise) exercise all of the powers conferred of a Recaiver
under this deed individually and to the exclusion of any other Receiver..

{e} Any exercise by a Receiver of any of the powers given by Clause 11 may be on behalf of the
Chargor, the directors of the Chargor or himself.

11.2 REPAIR AND IMPROVE SECURED ASSETS

A Heosiver may undertake orcomplete any wotkis or repairg, alterations, additions, replacements
o other atts for the protection o imprdvement of the Bectred Assets as his thinks fit

113 GRANT OR SURRENDER LEASES

A Receiver may grant, or accept surrenders of, any leases, lettings or hire affecting any of the
Chattels onany terms and subject to any conditions that he thinks fit

11.4 EMPLOY PERSONNEL AND ADVISERS
A Recelver may provide services and employ of &hgage any managers, officars, servants,
contractors, workmeén, agents, sther personnel and professional advisers on any terms, and
subject to any conditions, that he thinks it A Receiver may discharge any person oF any parson
apntintad by the Chargor.

11.5 REMUNERATION

A Receiver may. charge and receive any sum by way of remuneration (in addition to all costs,
charges and expenses incurred by him} thiat the 'Lendé'r's%%ay prescribe or agred with hirm,

11,6 REALISE SECURED ASSETS

& Receiver may colléot and get i the Secured Assets o any part of them i restect of which he
is appointed, and make any demands and take any procesdings as may seem expedient for that
purncse, and take possussion of tha Secured Assets with ke righis.

11.7 REMOVE SECURED ASSETS

A Receiver may enter any premises where any Secured Assets are located and sever, dismantie
and remove any Secured Assets from the premises without the Chargor's congent,




11.8 MANAGE S8ECURED ASSETS

A Heceiver may do all such things as may be necessary for the ownership, management or
operation of the Secured Assets.

11.9 DISPOSE OF SECURED ASBETS

A Recelvar may grant options and Hoendes aver all or any part of the Chattels, sell, aksigh, lease
and adcept surrehders Of lBases of {oF doncur i selling, gssioning, leasing or atcepting
surrenders of leases-of), all.or any of the Secured Assets in respect of which he is appointed i
any manner (including, without lirnitation, by public auction or private salg) -and-gﬁhéraﬁysaﬁ any
termis and conditions as fie thinks fit. Any sale may be for any consideration that the Receiver
thirks fit and a Receiver may promote, or concur in promoting, a company fo- purchase the
Secured Assets fo be sold.

1148 VALID RECEIPTS

A Revceiver may give valid receipt for all monies and execute all assurances and things that may
be proper or desirable for realising any of the Secured Assets.

1441 MAKE SETTLEMENTS
A Receiver may make any arrangement, sellement or compromise between the Chargor and any
dther person that he may think sxpedient.

1112 BRING PROCEEDINGS

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suils and proceedings
in relation to any of the Secured Assels a5 he thinks fit

11.13 INSLIRANCE

A Receiver may, if he thinks fit, but without prejudice to the indemnity in Clause 14; effect with
any insurer any policy of insurance either in lieu or satisfaction of, or in addition to, any Msurance.

11.14 POWERS UNDER THE LPA 1925

A Receiver may exergise all powers provided for in the LPA 1825 i the same way as if he had
been didy -appointed under the LPA 1925, and exercise all powers provided for an administrative
recever in Scheduls 110 the Insolvency Act 1888

11.15 BORROW

A Recelver may, for any of the purposes authorised by this Clause 11, raise money by borrowing
from the Lender (or from any other person] elther unsecured or on thé security of ali or any of the.
Secured Assets in respect of which he is appointed on any terms that He thinks fit {including, i
the Lenter consents;, ferms under which that security ranks in priofity to this deed).

11,16 REDEEN PRIOR BECURITY

A Receiver may redeemn any prior Security and setile and pass the sccounts to which the Security




relates, Any accounts so setlied and passed shall be, in the absence of any manifest error,
conclusive and binding o the Chargor, and the monies so paid shall be deemed o be an
axpense properly incurred by the Receiver.
14.17 DELEGATION
A Recelver may delegate his powers i accordance with 1his deed.
11,18 ABSOLUTE BENEFICIAL OWNER.
A Receiver may, in refation 1o any of the Setured Assets, exercise all powers, authorisations and
rights he would be capable of exercising, and do all those acls and things, as an absolite
bensficial owner could exercise or do it the ownérghip and management of the Secured Assets
or any part of the Secured Assels
11,19 INCIDENTAL POWERS
A Recelver may do any other acts and things that he:
{a} may consider desirable or necessary for realising any of the Secured Assets;
{b} may consider incidental or conducive to .any of the rights or powers conferred on a
Receiver under or by virue of this deed or faw; of
Lo}y lawtully rhay of can do a5 agent for the Chargor,
12, DELEGATION
12.1 DELEGATION
The Lender or any Receiver may delegate {either generally or specifically) by power of atiormey
of inany other manner to any person any right, power, authority or discretion conferréd on it by
ihis deed (including the pewer of atforniey granted under Clauge 16.1).
12.2 TERNS
The Lendsr and each Receiver may make a delegation on the terms and conditions {including the
power to sub-delegate) that it thinks fit
2.3 LIABILITY
Neither the Lender nor any Receiver shall be in any way liable or responsible to the Chargor for
any loss o liability arising from any act, default, omission or miscordduct on the part of any
Delegale,
‘13. APPLICATION OF PROCEEDS
13.1 ORDER OF APPLICATION OF PROCEEDS

All monies received by the Lender, & Receiver or & Delegate pursuant to this deed affer the
security constituted by this deed has become enforceable (other than sums received pursuart to
any Insurarice Policy}. shall (subject to the claims of any person having prior rights and by way of




variation of the LPA 1925} be applied In the following order of priotity:

{a} in ot towardy payment of 'or provision for afl costs, charges and expenses incurred by
or on behalf of the Lender (and any Receiver, Delegate, attorney or agent appointed by
it} ‘under or i connection with this deed, and of all remuneration due 1o any Receiver
under -or in-tonnection with this deed;

{by i or towards payment &f or provision for the Secured Liabilities in any order and
manner that the Lender determines; and

{¢} in payment of the surplus (if any) to the Chargor or other person entitled fo ik

13.2 APPROPRIATION
Neither the Lender, any Receiver nor any Delegate shall be bound {whether by virtue of section
106(8). of the LPA 1925, which 1§ varied accordingly, -or otherwise] to pay or appropriate any
receipt o paymient first towards interest rather than principal or otheriwise Inany particular order
‘between anyof the Secured Liabilities:
13.3 SUSPENSE ACCOUNT
All monies received 3&:’;‘3‘{ the Lender, a Receivér or a Delegate under this deed {other than sums
received pursuant to any Insurance Policy, which are not gaing to be applied. in or towards
discharge of the Secured Liabilities);
{a) may, at the discretion of the Lender, Receiver or Delegate, be credited fo any
suspense or securities realised account;
{b) shall bear interégt, It any, at the rale agresd In writing betwesh the Lender and the
Lhargor, and

{e) may be held in that sccount for so Tong as the Lender, Receiver or Delegate thinks fit,

14, COBTS AND INDEMNITY
4.1 COSTS

The Chargor shall, within five Buginess Days of demand, pay to, of reimburse, the Lender and

any Recéiver on a full indemmity basis, all Costs, charges, expenses, taxes and Habilities of any

kind {including, without limitation, legal, printing and out-of-pocket expenses) incurred by the
Lender, any Receiver of any Delegate in connection with:
{a) this dieed or the Secured Assets;
{b} taking, holding, protecting, perfecting, preserving or enfoicing (of attempting-to do so}
atiy-of the Lender's, & Retelver's ora Delegate's righis under this deed; of

(e} taking proceedings for, or recovering, any of the Secured Ligbilities,

together with interest, which shall accrue and be pavable (Without the need for anv demand for




payment being made} from the dale on which the relevant cost or expense arose until full
discharge of thal cost or expénse (whether before or after judgment, liquidation, winding up or
adminigtration of the Chatgar) at the rate and in the manner specified in the Facility Agreement.
4.2 INDEMNITY
The Chargorshall §§t§em’ﬂi§§' the Lender, each Receiver and each Delegale, and thelr respective
amployees and agents against all liabilities, costs, expenses, damages and [osses (including but
not limited to any direct, indirect or consequential losses, loss of profit, loss:of reputation and &ll
interest, penalties and legal cosis {calculated on 2 full indemnity basis) and all other profassional
costs and expenses) suffered or incurred by any of them arising outof or in connéction with:
{a) the exercise or purported. exercige of any of the rights, powers, authorities or
dikcretions vested in them under this deed or by law in respedt of the Secured Assets:
{b) taking, holding, protecting, perfecting, preserving or enforcing {or attempting to doso)
the security constituted by this deed; or
{c} any default or delay by the Chargorin performing any of its obligations under this
dasd.
Any pastor present emplovee or agent may enforce the terms of this Clause 4.2 subject fo and
i accordance with the provisions of the Contracts (Rights of Third Parties) Act 1983,
18 FURTHER ASSURANCE
The Chargor shall, gt its owe expense, take whatever action the Lendsf or-any Recelver may
reasoriably require for:
{a) creating, perfecting or protecting the séourity infended 1o be created by this deed
{b} facilitatiriy the realisation of any Secured Asset; or
o} Tacilifating the exerclse of any fight, power, aulhonty of discretion exercisable by the
Lendér orany Recgiver in respact of arty-Secured Asset,

including, without fimitation, (if fhie Lender or Receiver thinks it expedient) the execution of any

transfer, conveyance, assignment or assurance of all orany of the assels forming part of {or

intended o form part of) the Secured Assets (whether to the Lender or to its nominee) and the
giving of any notice, order or direction and the making of any registration.

16. POWER OF ATTORNEY

16.1 APPOINTMENT OF ATTORNEYS

By way of security, the Chargor irrevocably appoints the Lender, svery Receiver and every
Delegate separately to be the attorney of the Chargor and, in its name, on its behaif and as-its act
and deed, to execute any documents and do any acts and things which:

{a} the Chargor is required 1o executs and do under this deed: or




(B} any altorney deems proper or desirable in exercising any of the righls, powers,
authorlties and discretions conferred by this deed or By law on the Lerider, any Receiver
ar any Delegate.
16.2 RATIFICATION OF ACTS OF ATTORNEYS
The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of its
dttarneys may dolin the proper and lawful sxercise, or purported exércise, of all or any of the
rights, powers, authorities and disoretions referred fo in Clause 18,1,
17. RELEASE
Subject to Clatise 24.3, on the expiry of the Security Period (but not otherwise), the Lender shall,
at the request and cost of the Chargor, take whatever action 18 necessary to release the Secured
Assets from the security constifiuted by this desd.
18. ASSIGNMENT AND TRANSFER
18.1 ASSIGNMENT BY LENDER
{a) At any time, without thie consent of the Chargor, the Lender may assigh of transfer
any-or a2l of its rights and obligetions under this deed,
{B} The Lender may disclose to any actual or proposed assignee of transferee any
information in s possession that refates to the Chargor, the Secured Assets and this
deed that the Lender considers appropriate.
18.2 ASSIGNMENT BY CHARGOR
The Chargor ingy not 288ign any of ite rights; or ranster any of its rights or obligations, ynder this
dead.
14, SET-OFF
19.1 LENDER'S RIGHT OF SET-OFF
The Lender may al any time set off any liability of the Chargor to the Lender against any liability
of the Leénder fo the Chaigor, whether eithier liability is present or future, liguidated or
unfiquidated, and whether or not ither lability arises under this deed. If the liabiiities {o be set off
‘are expressed in different currencies, the Lender may convert either liability at-a market rale of
exchange for the purpose of setoff. Any exercise by the Lendar of its rights under this Clause 19
shall not fimit or @ffact any other rights or remedies availabie to it under this deed or othenwise,
18,2 NO OBLIGATION TO SET OFF
The Lender is not obliged to exercise its rights under Clause 19.1. if, however, it-does exercise
thossa rights it must gromptiy notify. the Chargor of the set-off that has been made.
19,3 EXCLUSION OF CHARGUR'S RIGHT OF SET-QFF

All payments mads by the Chargor to the Lender under this deed shall be made without-any set-




off, counterclaim, deduction or withholding (other than any deduction or withhiolding of tax as
reguired by law).

20. AMENDMENTS, WAIVERS AND CONSENTS

20,1 AMENDMENTS

No amendment of this deed shall be effective unless it is in writing and signed by, or on behalf of,
aach party (o its authorised representative).

202 WAIWERS AND CONSENTS

{a) A waiver of any right or remedy under this deed or by law, or any consent given under this
deed, is only effective if given in writing by the waiving or- consenting parly and shall not be
deemnad a waiver of any other breach or default: It only applies in the circumstances for which it is
given and shall riot prevent the party giving it from subsequently relying on the refevant provision,
(b} A failure to exarcise, of a delay in exercising, any right or remedy provided urider this deed or
by law shall not constitile & walver of that or any othier right or remedy, prévent of restrict any
further exercise of that or any other right or remedy or constitute an election to affirn this deed.
No single or partial exercise of any right or remedy provided under this deed or by law shall
prevent or restrict the further-exercise of that or any other right or remedy. No election to affirm
{his deed by the Lender shall be effective uniess it is in writing.

20.3 RIGHTS AND REMEDIES

The rights and remedies provided under this deed are cumulative and are i addition 16,.and not
axclusive of, any righis and remedies provided by {aw
21. BEVERANCE

281 SEVERANCE

if any provision {or part of a provision) of this deed is or becomes invalid, llegal or unenforceatile,
it shall be deemed modified to the minimum éxtent necessary 1o meke it valid, legal and
enforceable. If such modification s not possible, the relavant provision (or part of & provision}
shall be deemed deleted Any modification to or delstion of & provision {or part of a provision)
under this clause shall not affact the fegality, validity and enforceability of the rest of this deed.

22, COUNTERPARTS

221 COUNTERPARTS

(a) This deed may be executed and delivered in any number of counterparts, each of which is an
original and which together have the same effect as If each party had signed the same document.
{b) No courterpart shall be effective until sach patly has executed and delivered at least one
oouneipart.

23. THIRD PARTY RIGHTS




234 THIRD PARTY RIGHTS

{a) Except ds exprassly provided in Clause 14.2, a person who is nol.a party to this deed (other
than & permitied successor or assign, any Receiver or any Delegale] has no right uader the
Contracts (Rights of Third Parties) Act 1988 1o enforce or 16 ghjoy 'jthe Bénefit of any e of this
deed, This does not affect any right or remedy of & third party which exists, or is available; apart
fromry that Aok

{b} The rights of the parties to rescind or agree any amendment or waiver under this deed ere not
subject to the consent of any uther person.
24. FURTHER PROVISIONS

241 INDEPENDENT BECURITY

The security, constituted by this deed shall be. in addition to, and independent of, any other
secyrity or guarantee that the Lénder may hold for any of the Secured Liabilities af any time. No
prior security held by the Lender over the whole or any partof the Secured Assets shall merge in
the security created by this deed.

24.2 CONTINUING SECURITY

The security constituted by this dead shall remiain in full force and effect as & continuing security
for the Secured Liabilities, despite any settlement of account, or intermediate payment, or other
matter or thing, unless and until the Lender discharges this deed in writing.

24.3 DISCHARGE CONDITIONAL,

Any release, discharge or setflement between the Chiargor and the Lender shall be deemed
conditional on no payment or security received by the Lender in respect of the Secured Lisbilities
being avoided, rediced or ordered to be refunded pursdant to any law felating 1o insolvency,
bankruptey, winding up, administiation, receivership or otherwise. Despite any such releass,
digcharge ur settement’

{a) the Lender o s nofmines may relain this deed and the sedurity created by of pursuant o it

including all certificates and documents relating 1o the whole or any part of the Secured Assels,
for any period that the Lender desms necessary to provide the Lender with security against any
stich avoidance, reduction or order for refuntd: and

(b} the Lender may recover the value or amount of such seturity or payment from the Chargor
subseguently as if the reléase, discharge or settiement had not otcurred.

244 CERTIFICATES

A certificate or determiination by the Lender as {oany amiount for the time being due fo it from the
Chargor shall be, in the absence of any manifest srror, conclisive svidence of the amount due.

24.5 CONSOLIDATION

The: restriction on the tight of consolidation contained in-section 93 of the LPA 1925 shail not




apply to this deed.
25 NOTICES
251 DELIVERY

Each notice or other communication required to be given under or in connection with this deed

shall be:
{a) in writing;
{b) delivered by hand, by pre-paid first-class post or othér next working day delivery service or
sent by fax and
fo} sent' i
{i} the Chargor at:
Address: Treloggan Industfial Fstate, Newquay, Cormwall, TR7 28X
Attention: The Directors of R T Julian & Son Limited
{iiy the Lernider at”
Address: Cambridge & Counties Banl Limited, Chamwood Court, 5B New Walk, Leitester, LET
BTE
Fax; 0116254 4837
Attention: Andrew Norris
of to ainy other address of fax number 48 1§ notified in writing by one party to the other from time
fo time:
25.2 RECEIPT BY CHARGOR
Any notice or other communication that the Lender gives o the Chargor shall be deémed to have
been recelved:
{a) if delivered by hand, at the time it is Jeft at the relevant address;
{b) if posted by pre-paid first class postor other next working day delivery service, on the second
Business Day after posting, ahd
o if sedt by Tax, when réceived in legibile form,

A notice or other commiunication given as described in Clause 25:2(a) or Clause 25.2(c) orva day

that is not 2 Business Day, or after normal business hours, In the place it is received, shall be
deemad to have been receivad on the next Business Day.

25.3 RECEIPT BY LENDER

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




25.4 BERVICE OF PROCEEDINGS

This Clause 25 does not apply 1o the service of any proceedings or other documents in any legal
action or, where applicable, any arbitration or other method of dispute résolition.

25.5 NO NOTICE BY EMAIL
A rigtice or othiar communication gven under or in conhection with this deed is not valid if sent by
ermail

26. GOVERNING LAW AND JURISDICTION

26,1 GOVERNING LAW
This desd and any dispute or-claim (including non-contractual disputes or claims) arsing cut of or
in connection with i or s subject matter or formation shall be governed by and construed in
acoordance with the law of England ard Wales,
26.2 JURISDICTION

Each party irrevocably agrees that, sublect as provided below, the courts of England and Wales

shall have exclisive jurisdiction to settie any dispute or claim (inciuding non-contractual disputes
or slaims) afsing out of or in conngction with this deed or its subject matter or formation. Nothing

in this clause shall imit the right of the Lender lo take proceedings against the Chargor in g@ny

other court of competent jurisdicion, nor shall fhe taking of proceedings in any ohe of more
jurisdictions preciude the taking of proceedings in any other jurisdictions, whether concurrently or
riot, tothe extent permitted by the law of such otherjurisdiction.

26.3 OTHER SERVICE

The Chargor irrevocably consents to any legal action or process inany proceedings under Clause
75.2 being served on i in accordance with. the provisions of this deed relating 16 sefvice of
hotices. Nothing contained in this deed shall affect the right to serve process in any othef manner
permitied by law,

This document has been executed as & deed and is delivered and takes effect on the date stated
at the beginning of it.




SCHEDULE 1
CHATTELS
The shipping containers that are owned by the Chargor and are situated at each of the
Fropertiestogether with all fixtures, fitlings, adosisoiies, spares and movables assoiated
therewith including those converted to office accommodation and self-storage units whether
standalone or combined to form multiple storey units excluding the Excluded Containers




EXECUTED and DELIVERED as 2 }
DEED by R T JULIAN & SON 3
LIMITED acling by its director Baylor ¥
Johri Julian

in the presence ofr
Witnass slgnature:
Witness name

Withess adiress

Whinesss gooupation

EXECUTED and DELIVERED a5 a j
DEED by RT JULIAN & SON 3
(HOLDINGS) LIMITED acting by its }
directur Baylor John Julian

in the presence of;
Wilness signature

Witness nams

Withess address

Witrisas oocupahion







