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Registration of a Charge

Company name: SSAS PRACTITIONER.COM LIMITED
Company number: 07071723

X8HLDLLF

Received for Electronic Filing: 05/11/2019

Details of Charge

Date of creation:  05/11/2019
Charge code: 0707 1723 0001

Persons entitled: SSAS PRACTITIONER PENSION SCHEME ACTING BY TRUSTEES PETER
WILLIAM JONES AND KATE ANGELL

Brief description: ALL FREEHOLD AND LEASEHOLD PROPERTIES ACQUIRED BY THE
BORROWER, ALL INTELLECTUAL PROPERTY AND OTHER ASSETS NOW
OR IN THE FUTURE OWNED BY THE BORROWER

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument
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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: LAURA SMITH SOLICITOR THE PENSIONS LAWYER LTD
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7071723

Charge code: 0707 1723 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 5th November 2019 and created by SSAS
PRACTITIONER.COM LIMITED was delivered pursuant to Chapter A1 Part

25 of the Companies Act 2006 on 5th November 2019 .

Given at Companies House, Cardiff on 6th November 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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PAETIES

THIS DEED is dated 5w i\”’:

2019

(1} SSAS Practitioner.com Limited iﬁmrpﬁrmééi; _ ;;E@gﬁaﬁﬁ? and Wales with
-cempany nimber 07071723 ¢/o Orchard Gra weet Foxton Leicestershire
LI16 7REB (Borrewer). 8 PR

(23 -S8AS Practitioner Pension Scheme acting by ‘rustess Peter Williat Jones and Kate
Anpell both of Orchard Grange Maii - Streer. }fm:m Leicestershire LEI6 TRB
{Laniier}

BACKGROUND
‘Under this deed, the Borrower provides security to the Lender for all présent and future
obligations and labilities fo the Lender:

. AGREED TERMS
. DEFINFTIONS AND INTERPRETATION,

| et

'_Tﬁa ‘E’{Tﬁﬁvﬁ'ﬂﬁ: definitions apply in this déed:

_-Aémims’tmﬁmr. an: administrator appoiitéd to manage the affairs, b“asmess and. R
mcéwn ‘of the Borrower piéudnt to claise 138

o '..B@gh Debts: @11 present and futurebouolk and other débts, and monetary claims. dua cr L
owing to the Bgrmwm, and the benefit of all security, guaranteesiand other rights mf N
any nature enjoyed or held by the Bottower inrelation to Anyool thes.

Borrowed Money: any Indebtedness of the Borrower for orin respect oft

{4} Horrowing o raising money {with or-without security); Including any premiup and

‘any capitalised jnterest on that money;

{byany band, note, loan stock; debetifive, commuercial paper or stinilarmstrumet;
(c’} anv' ﬁccepfan%:éq "under aﬁy 'az:s:ep‘tamﬁ' cr'edit- mr-'bil'l dis"{:mzmiﬁg 'fé;cil'ify- {or.

{d) monies misgd.bjf‘%e]l:iﬂig,-a:s‘ai.gning or discounting’ .recemable_s or ather financial
assets on férms that retourse may be had to the Barrower il those rdeivables or

financial dsseis-are not paid when driel

() any deferred payment for assets-or services acqmreci other thin trade eredit that is
given in the ordinary course of trading and wl‘nch dﬁez fiot fivolve any defeirad
paymient of any amicunt for more than 60 days,




{f):any rental or hire charges under any finance lease (whﬂﬁ:{eﬁ fnr%mimaﬁﬁlﬂﬁfy S

Lqmpment or otherwisg);

() any Eourte er-inideniity obligatiof in respect of any. ﬂ”ﬁﬁfﬁﬂfﬂ% bﬂ"i{i i

‘standby letter of credit of cther instrument {sstied by a third g}ﬁrw in mmemmn with

the: Bartower's pezf&mame ot 200ntract;

() any other: HANSACHion. iat has the commgrcial effect oF b i
forward- sale or purchass agregment and any Tiabilities whzch g f.mt sh@wn a5

horrgwed -money on the Borrower's balance sheet beaause ;hm aze contingent,

. onditional or otherwise);

o Lz) any derivative iransachﬂn entered mlo i sonirettion with pmté{:ﬁcm ‘against o
S benefit from ﬂu:tuafmn in any rate Of price {zmd when caleniating thig vatue of any
= derwame tramamon only the mark to- narket value: shail ha mic&n Tt geuimanth and

{j) Ay g uuarantﬂe, cwntm—mdammty o pther assurance. aﬁamst 'ﬁnamitai. oss g y:vea'by '

- ~the Borrow & for any ndebtedness of the’ ijypc relerred to in any other parﬁgraph of this
* definition incutred by sty person.

Yihen edlcilating Borrowed Mongy, no -ﬁ:’_&b’i‘l’it;y“'shan be taketl into account mMoLe thai
Once.

‘Businass Day: 2 day other than & Queurday, Sunday or public holiday in England when
‘Bariks in London are open-for. business.

Diefautt Rate: 4% per apnuim above the baserate afthe Bank of England fram tirvie to
timie. '

Drelegate: ary persot appeinted by the Lender ot any Receiver pursuant to clavse 18
andany persen .ap_;mmlad as altorgey ot the Lender, Recelveror Diglegate.

Designated Account: any aceount ol e Borrower sorntinated by the Lender as.a
destanated Acooumt for the purposes of this deed.

Environment: the natural and: manimaétﬁ environment including: all ur any of the
following miedia,: yiamely air, water and fanid (including aif ittiin buildings and other
natural or mun-fnade struciures. shove ot below the &zrs:mnd) and apy livigy organisms.
(incliding tman) of systerns gupported by those meda.

Environmental Law: all apphcabie Laws, statutes, regulations; secondary legislation,
bye-laws, Common jaw, Girsetves; ireaties arid other megsures, judgmenis and
decisions of any vourt, ot tribinial; cades of practice and’ guidance notes i so faras they

yalate to o apply 10 the Environment.

i?;qu'ipmcnt* all- present and - fature cguipment, plait; machinery; _t{)ﬂ]h, vohicles,

frniture; Hittings, installadons and appamms and ofher tangible mov gable property fot

{he tive being owned by the Borrower, jnchuding any part. of 1t and ail spare paris;
replacements, modifications and additions.

Event of Default: any of the fallowing events:




{a) the Borrower Tails:to pay any ;;f the: h@. ; %«:m éue unlégs_' its fatlire

rred 1o in paragraph (2) of this
i £ any éﬁcﬂmem imdér which the
.Bmmwer owes Obhgatmns 0 the Lfmdar ami {if ‘the “Lender considers; fcting
reasonably; tht the deéfaultis capable of remedv' Such default is ot remedied within
14 days of the earlier of the Lendes nc}n’fymg the Borrower of the default and the
reisdy required amd the Borrower becoming aware of the default;

(&) aity represeritation, warranty of statement made. repeited of deemed made by the
Burroiver to-the Lender i (or proves to have been) incomplete, nntrue, incorrect or
misleading io any material respect when made; repeated or deemed made;

{d)y the Borrower suspends 6 déases 10 carry on {or threatens to suspend o cease to
carry ‘on) all of a substanitial part of ils businiess; anid

te) any Borrowed Money is it paid when due of withis iny eriginally applicable
grace period; :

(fy any Borrowed Money becomes-due, of Capable of being declired duc and payable

priorto s stated maturity by reason of an event of default (however described):

e .' ig).:zi;ny”wm’iimmt for Borrowed Money is cancelled-or suspended by a creditor of
o the Bmmmer by reagon ot an event of default (however described);

'. Thyany credttar af the Borrower becomes entitled to declare any Birrowed Money due

and pav ﬁhle pr‘ic}r___tﬂ- its stated mataricy by teason of ‘an event of default (however -

. B ﬂeasrkd}

s mai}i.‘aﬁ'y. 0, pa‘. its debis as they Bl due;

i) the Borewer commerices negObiations, of enters into any  composition, :
Lamymmsa. ‘assignment or arrangement, with one or more of its creditors with a view .-
o rescheduling any of its Indebtedness (bacause of actual of anticipated fnancial

diffienitien};

{kya moratorium is declared in fespectof any Indebtedness of the Borrower;

{1y any detion, ‘procesdings, procedure orstep is taken Tor the suspension of payments,.

& moratorium of any Iridebtédnsss, winding up, disselution, administration ot
reprganisation (using 4 voluntary arrangement, schieme of ‘arrangement or otherwise)
of the Borrower;

{1n) gny action, proceedings, procedure or step s taken for aeoripositioi, compromise,
‘assignment or arrangement with-any craditor of the Borrower;

(ny any action, proceedings, procedure or step is taken for the appointment of a

tiguidator, receiver, administrative Teceiver; administrator, compulsory s
other similar officer in respect of the Borrower ot fny o its asses;

! problent and payment is

(i th ch*mm ‘e smps orguspends payment of any'of its debis of is uniable to, or admm' _ o




{0} i valie of the Borrower's assets is lllgsfs*thaﬁ* it ligbilities (taking into account
contingent and prospective fHabilities);
(o} any event occursiin relation to-the Borrower similar 1o those setout in paragraphs
(i) to (o) (inclusive) under the laws of any applicable jurisdiction;
{g) & distress, attachuient, execution, expropriation, sequéestration or other analogous
iegal process i any jurisdiction is tevied, enfirced or suad out-on, or against, thie
Borrower's assets anid is not discharged or stayed within 21 days:
{r) aty Becurity onof over thig assets of the Borrower becomes grifarceable;
{8) any provision: of this.deed o -any docirment under which the Borrower owes.
oblipations to the Lender i or becomes tnvalid, untawful; m’_té_:ﬁftme&bim termiinated,
- _ﬁiﬁpl;fﬁd_b:r_ ceases o be sifeetive or to Tave full foree and effect:
1) the Bﬁff‘gﬁ*ﬂr _-re@ndiates of shovws an intention to-repudiate. this degd or any
- document under which the Botrower owes obligations to the Lender; or.
- {uj any svent occurs (ot circumnstaices exist) whiich, in'the reasonable epinion of the -
Terder has or is Hkely to materially and adversely affect the: Bowower's shility 0. -
“pérform all or any of its bl gat-itms under,or otherwise comply with. the terms of this '
dead or any docament under which the Borrower owes obligations to the Lender.

Financial Collateral: has the __Meaniﬁg___gﬁ%n 1p that expréssion ip the Finaneial
Collatéral Regulations.

Financial Coliateral Regulations: the Fnancial Collateral Arrangemenits (No 2)
Regulations 2003 (8F 2003/3226)

Indebtedness: any obligation to pay of Tépay inoney, present o future, whether actual
or cotitingent. sole of joint and any guaraniee orindemnity of any of those obligations.

Trisurance Policy: each contractand policy of insurance effected or maintained by the'
Tisrrower from fime to time in respect of ifs assels or business (inchidifg; without
limitation, any. contract of policy. 5F insusance relatitg to the Propérties or the
Etuipment).

Inteliectisal Property: the Bortower's present and future patents, wiility models, rights
fo fuventions; copyright and fieighbouring and related rights, moial rights; irade marks
#nd service marks; business samesand domain names, fights in get-up sndtrade dress;
goodwill and the right to sue for passing off or unfair competition, tights in designs;.
rights i computer software, database rights, rights 10 use, #nd protect the
confidentiality of, confidential information {inchuding know-how and tradi: secrets) and
Al otlier intellectiil property rights, in each case whether registered or unregistered
and- including -all applications and rights 10 apply for and be ganted renewals or
extensions of, and rights fo claim priotity fram, such rights and afl similar or equivalent
rights or forms of protection which subsist or will subsist now or in the futute inany
part of the world. '

Investments: all present and future certificated stiicks, shares; loan capital, securities;
bongds and sitvestments (whether ornot marketable) for the timie being owned (&t law

.ot in‘equity) by the Borrower, including any:

4




(zy  dividend, interest or other dis ' i Felation to any of

the [nvestments; and,
{b)y right, money, shares o propénty 2
relation. to auy of the Investmens
exchamgﬁ conversion, bonus, ;}m‘iﬁ*m

LA 1925: the Law af ngyerty Act 1925,

Properties: all freehiold and. leasehold pr(}pemes { whethar registered or unregﬁtered)
and all commonhold propemcs now ot i the Tuture fand from time fo time) owned by
the Borrower, 016l which the Borrower holds an intersst, and Property means any of
{hent.

Receiver: areceiver, receiver anid manager or admsinistrative receiver of aniy or all of -
the Secured Assets appointed by the Lender under. ciause i6.

Secured Asyets: all the assels; property and tmdeﬂakmg for the time being: subjéct 16
the Security ércited by, or pursuant 10, this deed (and references o the Secured Assets
shall inchide refersrices to any .partof them).

Secored Liabilities: all présént and future mionies, obligations-and Tiabilities of the

S Borrowser to the- Lefider, whether actual or-contingent and whether owed 3nmtiy ‘or
' -."SQV@MR}I as prmctp&i G surity o in any othercapacity and whether or not. the Lendér

wag an orfginal party to the relevant transaction: and inWhatever niarie or style; together

o withall mze.,rest (including, without Lmitation, defanlt interast) acoeruing in réspect. af

goes thﬂﬂe: memﬁs mhiwatmns of Habilities.

Security: If‘mancmi Collateral Avrangement: hes the ‘meaning given fo mat o

- Zmpmﬁsmn in ah@ l'mancsai Collateral Regulations.

- -Se«wnn any moﬁuagf: charge {whc:ther ﬁxecf or floating; lecrai oregquitable), pledge,
- Hen, s m"wm by way of security of: other security intersst securing any: obligation - '
o Ay party, or Ay @ther agreEment or mmncremmt having a similareffect.

'%eamnﬁ:% Fent}é the. penmi starting on the date of this deed and ending onthe daﬁe {}ﬂ 5 o
which the Lendoris ba’[lﬁﬁﬁd thai all thie Seeured Lisbitites have been: unccmdlmnally b
and Irrevoeshly pmd ‘and-discharged in fiill and no further Yecnred Lzabfi:tws are
capable of being outstanding.

Interpretation

T this deed:.
(a)  clause, Schedule and paragraph headings shall riot affect the interpretation of
this-deed;
()  a refersfice to 2 person. shall inchude & reference to an. individual; fum,
corapany.. corporation, partiérship, wnmurpma?ad bady of persons;

_government, state. Oragency of a state or any. association, trust, jmm venture.
o consortiuny (whether ornot havmg snpamte legal pﬁrgnmm}r)
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{a)

(P}
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plural and in the pluzal shall include the singular, :

. vefercnce tothe other genders;

unless the context etherwise requires; words i the sin

unless the context otherwise requires; ateference 10 ane'v

eanrsto e

rﬁpra%ntatweﬁ, guceessars, permitted assigns and pc:rmmi,d tmm%amas

“a pefershoe to a statite or statatory provision is a referanze to it as dmenided,
'extended orre-enaeted from tifhe t time;

4 reference to & statufe or statutory ‘provision shall include zll subordinate

. }‘égis']‘atiﬁn;madeﬁum time to fime under that statute or statutory’ provision;

4 referérice to writing or wrilten includes fax but not craaily

an obligation on & patty tiot-to do soniething includes an obligation not to
allow that thing to be done;

a reference to this deed (oraiy provision of it) or to any otheér agreement or

document refetfed to in this destd is a reference to this deed, that provision o
guch othie agreemant or document as amended {in each case, other than in

breach of the provisions of fliis deed) froiit time 1o tine;

tunless the comtext otherwise requires, a réference to a clavise or Schedule is

1o a clause of, or Schicdile to, this deed and arelerence toa paragraph is foa:
paragraph of the relevant Schedule;

any words Jollowing the terms lincluding, inchude, in parﬁeuiar for
example or any siiiilar expression: shall be construed as itlustrative and shall

niot limit the serse of the words, description, definition, phrase of term
preteding those termis;

a reference to an amendment inclides o novation, resenactment, supplement

or vaniation (and amended shall be constried accordingly):

a reference to assets includes present and future properties; underiakings,

‘veveniies, rights and benefits of every description;

a reference 1o an authorisation includes an a;gzprmai autherisation, consent,
exemption, ﬁimg Heence, notarisation, registration and. fesolutinn:.

a reference to continuing in relation to-an Eventof Default fieans an Bvent

of Defauli fhat has not beeén remedied or waived;

2 reference to determines or determined medrs, unless the contrary” i

indicated, @ détermination’ made at the absolute discretion: of the person

making it; and.

a reference to a regulation incliudes any regulation, nile, official directive,
request or guideline (whelher or not having the force of Taw). of any

- shall iﬁé{:mc%e- the

i Zmﬁm{:lud& . -

a réference to a paity shatl frclade that party's suncessom pemﬁiﬂd agﬁacms_'-' _
‘and permitied wansferees and this deed shall be binding on, ‘and
benefit of the partics to this deed. and their ‘respective. permnal-
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governmental, mts:r-gm eI

i sal body, agency, department
or fegulalery; self—rea;ulamm ﬁ?_‘ i

rgpnisation.

Clawhack

I the Lender considers that an amount: pmd b‘» the: B@ﬁ@%&r‘ i respect of the Secured
Ligbilities is capable of being avoided or cithervise set a:ﬂde ori‘the liquidation or
administration of the Borrower or otherwise, then that amoint shill not be ¢onsidered
10 have been irtevacably paid: for the PUIPOSES: of 1:1”115 dt’i‘k?d*

Wature of security over real property

A refierence it this deed 16 & Charge or mortgags of or overany Property includes:.
{a) all buildings and fixtures and fittings (including trade arid tenanit's fixtures
and fiitings) that ar¢ gitiﬁaie_c}-on or fottn part of that Property at any time;,
1B “thie proceeds of the sale ofany part of that Property and any other monies paid’
or payable inrespect of of i conniection with that Property;
(¢ thebenefitofany covenants for title given, o enteradinto, by any predecessor
' i1 fitle of the Borrower in respect of that Property, and any monits paid or.
 payable in‘respect of those ¢ovenants; dénd

o qdy albrights wnder any licence, agreement for sale or agteement for lease i

réspect of that Properly.

_ Ferpetaitg period

- 1f the ralsagainst pa@eﬁuﬁxes applies to any. frust-credted by this deed, the: parpewﬁje o
"__.penﬂd shall be 125 years (as specified by séetion S{1)-of ihe Perpetisities zmd e A
Accumulations Act 2009). ; '

COVENANT TO.PAY.
Covenant to pay

Thie Borower shall, on demand, pay to'the Lenderand discharge the Secured Liabilities

svhen they become due.

Interest

The Borrower covenants wiih the Lender 16 pay interest on any amoints due under
glavse 2.1 from day to day until fuli discharge’ (whether before orafter Judmnaut
liguidation, Wmdmg-np o admlmstxmmn of %he Barrowu’) af the Default Rate;
providéd that, i the case'of any cmt t.;ar mgpem:,e ﬁuc‘“m mlbmst shall accrue and be



payable s from the dateron which the refevant cost or expense arose without the
‘necessity forany demand being made for payment..

3. GRANTOF SECURITY
31 'Legal-mhﬁgagﬁz
Az acontinuing security Tor the payment and discharge of the Secired Ligbilities; the

Borrawer .wiﬁfg_fhi_l title guarantee charges fo the Lender, by Way offirst legal mortgags,
each Property.

32 Fixed charges

B A% a Continuing security for the payment and discharge of the Secured Liabilities, the-
- Borrower with full tifle guaranice charges to the Lendsr by way of first fived charge:

{ay. all Properties acquired by the Borrower inthe future;

by el present and fisture interests of the Borower not effectively mortgaged or
charged under the preceding provisions of this clause 2.1 in, orover; freehold
or leasehiold propetty:

{) allpresentand futurs Fights, licences, guarantees, rents, deposits, contracts,
covenants and warranties relating to edih Property;

@y al lcerices, . consents and authorisations (statutory or otherwise) held or
reguired in connection with the Borrower's business or theuse of any Secursd
Asset, and all rightsin conmection with therii;

(e all ity présent and future goodwill;

By allitsuncalled capital;

(g} all the Equipmient;

(&l the Htellectual Properiy;

@) all the Book Detits:

(r  dll the Investinents;

&l merdies from tinte to tire: standing o the credit: of it acconnts with any
bank, firantial institation or other person together with all other rights and
benefitsaccming to-or arising in connection with each scotint {includitg, but
not limited fo, entiffements to interest);,

.ﬂf}. all dts rights in respect of cach Insurance Palicy, including all claims, the,
proceads of all claims and all retirns of premiutm in eornection with ¢ach
Insurance Policy, to the extent noteffectively ass igned under clause 3.3; and:

my  alifts r_i.ghts?inzra@ect-qf all agresmients, instruments-and rights relating fo the-
Becured Assets, fo the Extent not effectively assigned under clause 3.3,



Assignment

Mgz confinuing security Tor the pa‘ﬂ ertand discharge of the Sécured Liabilities, the
Borrowsr with full title guarantee ass enstothe ] ender sbsolutely, subject to & provise
for reassignment on irrevoecable ézs,ch;amb ! mﬁ m The Seeured Liahilities:

fay  all its piglits ineach Tnsurarice P@h V. mxzmﬁmﬂr all claims, the proceeds of all
elatms atd all returns of prémitm in _'L-Bﬂﬂ{j_ﬂ“ﬂ_ﬂﬂ. wz_th gach Insurarice Pmixﬁyg
and o .

) the benafit of all other agreements, iﬁsﬁmméﬁﬁs and rights relating to.the
Secured Assets.

Fa Floating charge

‘As a continuing security for the payment and discharge of the Securéd Liabilities, the
Borrower with full title guarantee charges (o the Tender, by way of tirst floating charge,
all the zmderwkmg, property, asséts-and tights of the Borfower at any time not
effectxvélv tiorpaged, charged of assigned purstant to clause 3. 116 claise 3.3
inclisive.

. ;‘_-3;5.; o .Q'gﬁiifgﬁi_g_.-ﬁﬁaﬁng-aﬁarge-

= Pamﬂaph 14 m“ SLheciuir: Blitothe lnsolvency At 1986 applms tov thie floating: charge; : .
.'ereai:ed bv ﬁlause 3. & -

Avtomatic E_‘r’yﬁéﬂiﬁaﬁhn' of floating charge

| The fivating charge created by clause 3 4 shall automatically and immiediately (without -
. notice) convert inta a fixed eharge over the assets subject to that 1] oating charge ifs -

&y theBomower:
i) crestes, or atterpts to create, without the prior written consent of the |
Lender, Security-or 4 trust in favour of anocther person feeralb-orany.
part of the Secured Assets fexcept a5 expressly permitted by the ternis
of thifs deed): ot
(iy  disposes, or attemipts to- dispose of, all orasy part of the Secured
Assels (other fhan Secired Assets that ave only subject to the floating
‘charge whild it remaing incrystallisedy;
(hy any person levies (Orattempts to levy) any distress, attachment, executiofior
‘other processagainst all or any part of the Secured Assets; of

¢y aresolution is passed or an order is made for the winding-up, dissolution, .
administration or re-organisation of the Borrower.
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Crystailisation of floating charge by notice

The Lender may, in its sole disoretion, at any time andl by written notice fo the
Borrower, convert the floating charge created under this deed into a fixed charge as
regards any partof the Secured Assets specified by the Lender inihst notice,

3.8 Assets-acquired after any floating charge hias erystalfised

Any assetacguired by the Bortower after any crystallisation of the foating: chaige

ciedted under this deed that, but for that erystallisation; woild be subject to.a {1 oating

- charge under this deed, shall (unless the Lender confirms otherwise to'the Borrower in
e ‘writing) be charged to the T rider By way of first fixed chirge.

40 LIABILITY OF THE BORROWER
SO 4 Laability not dischareed

shall notbe dischaized, prejudiced or affected by:

{ay -any security, guarantee, indemnity, rensedy o other right held by, or available
o, the Lender that is,. or becomes, wholly -or partially illsgal, void or
tnenforceable onany grousd;

(b} the Lenderrenewing, deterintiing; varyinie 6t ificredsing any facility or other
trafnsaction in dny mianter -of conelrTing in, accepting or varying any
coripromise, drrangenient ot settlement, or oinitting to claim or enforce
payment froin any ofhet pérson; ar

(¢)-  any othet act or ormission that; but for this clause 4.1, might have di scharged,
‘ofotherwise prejudiced or affected, the Hability of the Borrower.

43 Imiediate recourse
The Borrower waives any right it may have 1o require the Lender to enforce sy
security ar-otlier fight, or claim any payment from, or otherwise progeed against, any
wther person before enforcing this deed agadinst the Borrower,

5, REPRESENTATIONS AND WARRANTIES

51  Representations and warranties
The Borrower makes the répresentitions and ‘warranties setout in this clause 5 to the

Lender,
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510

Ownership of Secuied Asése;ts. S o

Thie Borrower is the sole lepal and bensfie ma{ﬁéf F the Secured Asséls.

No Secority

Thie Secured Assets are free from any ! S‘ecmﬁ Qgher ihan ﬂm Secirity ereated by this

desd.

Neo adverse elaims.

The Borrower has rot received; or acknowledged notice of, any adverse ¢laim by any
person inréspect of the Sectired Assets orany irterést in ther.

Mo adverse covenanls:

There are no covenants, agreements; reservations, conditions, interests, rights or other

ratters @hai:é@%aevéf that materially and adversely affect the Seciired Assets,
‘No breach of ':'ia\"ifs

. There is no breach of any lew or regulation that materially and adversely affects the
Sécured Asséts, |

~. Mo imterference in enjoynient

. fo taeility decessary Tor the enjoyment and use of the Secured Assets is subject m'__
C{érms mﬁt?mﬂ any person to terminate ot Slirtail Ha usie: '

No overriding intercsts

Nméﬁm has arisen, has been-created oris subsising, that weuld be an overriding

-interest in any Property.

Avoidance of security

N Security expressed to be crested under this deed is Hahle 1o beavoided, or otherwise
set aside, on'the Hauidation oradministration of the Borrower or otherwise.

No praohibitions or breaches

1




There is no prohibition on assigiiment in 4oy Insurance 'Pméjcy and the entry into thiy
deed by the Borrower does not, and will not, constitute a breachiof any Insurance Policy
r any other agreesient or instrument binding on the Borrower or its assets.

511 Environmental compliance-

‘The Bomower has, at all fimes, coniplied in ot material respects with all applicable
Environmental Law:

512 Investments

1)

(<

@

The Investments are fully paid and are not subj.éc:t toany option to purchase
i similar vights.

No c_cxnétimﬁﬂﬁai; docurent of an-issuer-of an Invéstient, nor any other
Agresments

(i]  restiicts or inhibits any iransfer of the Investments on creation or -

enforcament of the secutity constituted by this deed; ot
{ify -contains any"ﬁg__g,hi:s'-w}f_‘pre-ei’nggztiﬁn._mrr:el_a-ﬁiun_m;__ﬂa'e_'lnvestméﬁts;

The Borrower has complied with-all notices relating fo-all or any of the

Tnvesiments. reteived by it pursuant to sections 790D and T90E of thie

Companics Act 2006

No warning notice has haefi issied vader ‘paragraph };{2). of Scheidule 1B of
the Companies Act 2006, and no Testictions notice las been issued wnder
paragraph - 1(3)-of Schedule 1B of the Companies Act 2006, in respect of &l
ariany of the Investments:

513 Dueincorporation

The Borrower::

@

{b}

514 Towers

(@)

{b)

8 a-duly incerporated Hiited Hability company validly existing imder the law
‘of its jurisdiciion of incorporation; and

Tias fhe power fo-own its asséfs:and carry’ op-its- business ag.it 1§ beiing
comducted.

The Borrower has the power to enter 1o, deliverand perform, and has taken
all-necessary action to authorise its eritry inio, delivery and performance of
this deed and the transsciong contemplatéd by it

No linvit on its powers will be exceaded 45 & tesnlt of the grant of Security
contemplaied by thisideed..
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506

Non-confraverion

Theentry into and performance by the Bﬁrﬁ‘w r ot and the transactions contemplaied
by, this dead dornot and will not’ camm"wmu or ﬁw&}m Wz,ih‘”

(@) it cz)mtimmmal_d{}{:_tzment::,;.i_' _

()  any agrebment or instrument binding on i of its assets or constitute 4 default
or fermination evedt {however : de*amhed} under euy such agreement ot
mstriment; or

{¢)  any law orrégulation or judicial ér officialorder applicible fo it.

Authorisations

The Borrower has obtained all requited or desirable authorisations to enabls it to enter

Jintogexereise s tights and comply ‘with its ﬂﬁlﬁigﬁa‘ii’aﬁs.'in'ﬂﬁs deed and 10 make it

admiigsible in-eviderice Tn it jurisdiction of incorporation. ARy sich authortsations are
in il force and effect.

‘Bmdmg obligations

- i j) The B@rmwefs c:-bhgatxons unider this deed dre legal, valid, binding and

_enforﬂeabie

o _i_.‘?ﬁ}'_ " 'is-df:ed createst:

i ' vaﬁd legally binding and enfarceable Security for the- abhz&’tmns o B

expresead to be secued by it and
iy subject to registeation i accordance with the Companies Act 2006
' and, ifi the case of real property, registration at the Land Registry;
it

in favewr of the Lender, having the priority and ranking expressed to be

created by this deed and rinking ahead of 4ll (1f anty) Security and rights of [

third partics, exeept thoge preferred by law.

Wo filing or stamp fazes

It isnot necessary tofile, record or-enrol this dead with uny court or ofhier suthority. in
that jurisdietion: {other than al Companies House or the Land Registry) or pay any
‘stamp, tegisteation. or imilar tixes in relation to this déed or any fransaction
contemnplated by it (ther than in connection withi the segistrations 4t Companies House
and the Land Régistry). '

No-defanli

B

perfected Secumy over fhe assets expressed to be subject o Seadrity '_ :
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R

(8}  NoEventof Defaultor,on the date of this'deed, event or circumstance which:
would, ‘on the expiry of any grace period, the giving of notice, the making of
any detenninatis:m Saﬁsfai:ﬁcsn ﬁf :;i‘ﬁ-y other mnﬂitia‘n or amr' c‘ami'}in“atien

(h)  Noothereventor circumstance 15 outsianding which constitutes {:GI‘.‘WHh.fhﬂ'

' expirv of @ grace period; the giving of notice, the making of any
dérérnination; satisfaction of any other condition or any combination theréof,
wonld const:imte‘) a default of termination event (howevel described) under
any other agecerment or instriment which is binding on it or to which any- of
its sesets is subject which has or is reasonably likely 1o have & mhaterial
adverse effect on __Et's’bué.iﬁ;cfs&: assets of condition, orits ability to perform its

_ obligations under this deed. -

- Litigation -

- Kég litigation, arbitration ‘or administrative proceedings: of investigations-are faking
' ;piace pending ‘or, to the Borrower's laowledge, thraatdined agamst i, any of 1i:s S
edirectors or any ﬂf its assels, swhich, if adversely determined. will have o might ba: g

expected fo have a material adverse ¢ffect on its business, assets or condition, or'its

ability 16 perfc}tm its obligations under this deed or any document under which the '

Borrower owes obligations to the Lender.

Tiformation

The iiformation, in written ot electronic format, supplied by, or o behall of, the

Botrower to the Lender in conngetion with this deed was, at the fime it was g,upphed or
at the date it was stated 1o be given (as the case may be); o the best’ of the Borrower's
knowledge and beliet’

(a) itit was factual information, complete, true and acourate in all-material
respects;

By if it was a financial projection or fieecast, prepared ou the hasis of recent
Historical information and on the basis of reasonable assumptions-and was
arrived at alter careful consideration;

&y ifitwas an opinion or intention, made after careful f;:ons;idﬂréltiaﬂiand_Wag'~§-'&i’r
aiid siade i reasotable grounds; and

W notmisleddiig in eny material respect nor rendered misleading by a Tailire
“ta disclose other information,

except to the extent that it was amended, :-mperseded oF updm@d by more recent
information supplied by, bron behalf of, the Dorrower to the Lender.

‘Times for making représentations and warranties

14
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The representations and warraritiss Wz a:&%’ar: S clanise $ IE;: ckause 5.21 are made by the
Borrower on the date of this deed and the: fe*sresunmzmm arid warrantics contained:in
this clause 5 are deemed to be repm__ad "@a ezach day of the Security Period with
referénce to the facts and emcumstanwa ex; :

noiatthe ime of repetition:

GENERAL COVENANTS

Negative piédge and disposal restrictions

(&)  create, purport to crelte of pé:ﬁmi-:.tﬁ -'subsm-any-Secm;y o0t in refation o,
any Secured Asset other than any Security created by this deed;

(b} sell assign, transfer, part with possession of; or otherwise dispose of it any
manner. (or purport to do:so), all orany part of, or any interest in, the Secured

Asgets (i except, i the ordmary course of business; SE;GLlI‘ﬁd Assety that are

__pniv subject to-an. unerystallised floating charge}: or

{e)  create or grant {or purport to-create or grant) any itterest iiithe Setured Assets
i Bavouriof A third party,

" Preservation of Secured Assets:

- The Borrower'shall not do, or permit to be done, any act ot thing that would or might
'd&pmmmm Jeopardise. o otherwise - pmgucim, thie security held by the Lender; or

' spaterially diminish the valug of any of the Secored Assels orihe effectiveness of thc Sl S

L ._'E-”'ﬁu{“"f crezﬁed by this deed.

. Compliance with laws and regulations

{#)  The Borrowsr shall not, without the Lender's prior writlen consent, use or SR

-permiit the Secured Assets to beuged In any way contrary 1o law.
%) The Borrower shall:

{1 comply with the réquirements of aity fawand regulation relating o or
affecting the: Secured Assetsor the use of it or any part of them;

{3y obtain-and promptly renew from time 1o time, and comply with the’

terms of all authorisations that are fequired an contiection with the

Secured Assets or thetruse'or that are necessary fo'preserve; maintain:

aF renew any Secired Asset; aiid

(i) promptly effectany maintenance, modifications, alterations or repairs
that are required by any law orregulation to be effected on o in-

connection with the Secured Assets.
Enforcement of rights




The Borrower shall use its best endeavours to;

(a)

)

procure thie prompt obsefvance and performance of the covenants and other
obligations imposed ﬂﬁ:_t’ha;Borroweir":s--wur:‘terpaﬁiés (iﬁﬁludir;g cach insurer

‘dnrespect of an Insurance Policy); and

enforce any rights and institute, continue or defend any proceedings relating
o any of the Secured Assety that the Lender gy require from time to time.

#

65 Tithe docunents

- The Borrower shall, as so required by the Lender; deposit waih the Lender and ‘the
Lender %ha’ﬁ for the duration of this deed be entitled tohold:

S f_é}

By

)

()

all deeds and decuments of fitle relating o the Secured Assets that-are in the

'passesswr'x or control of the Borrower (and: if these are nol within the

possession or control of the Borrower, the Borrower undertakics to-obtain
possession of all these deeds and documents of title);

all Tnsurance Policies and any other fnsurance policies relating to any m’ the
Besured Assety that the Borrewer is enititled 1o possess;

all deeds and documents of title (if any) relating to the Book Debts a5 the
Lender mayspecily from time to time; and

copies of all ths Relevant Agreements, vertificd to be true copies by cither a
director of the Borrower or by the Botrawer's soliciiors.

646 Insurance

()

)

The Barrower shiall insure and keep fnsured (or whete, in the case of any
leasehold propetty, instirance s the responsibility of the Tandiord vnder the:
terms of the lease, either procure that the landlord insurés and keeps insured
or, if aitd to the exient that the landlord doss not do 8o, Itself insure and keep
insured) the Secured Assets against;

) lossor damage by five or terrorist acts;

(i) other risks, perils-and continigencies that would be Insured against by
redsonably prident persons canying on the same class of business as
the Bormiwezy and.

(iif)  any other rigk, perils and contingeneics as the Lender may reasonably
reguire,

Agy such insurance must be with an insurance comipany or underwriters, and.
ore-such terms, as-are reasonably acceptable to the Lender, and must include.
property owners” public Hability and third party’ Hability insurance and be for

ot less than the replacement value of the relevant Seeured Assets (meaning

in the case of any premises. on any Property, the rotal cost of eritirely

“rebiuilding, reinstating or replacing the premises in the event of their bieing
. de&:tm}rad togethier with architects, surveyors', engineers' and other

16
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professional feeg amﬁ a,%zawm mmﬁ or pmppmcr ap, demolition, site
clearance and reinstatenten = g&&@ﬂa{e allowinee for inflation) and Joss
of rents payable by the temm;, sor other dccupiers of the Property fora period
of af least three years; mﬁaﬁmm s, n-for increases. in rent during the
period of insurance B R

The Borrower shall, if requested by the Lender, produce to the Lender each
poliey; certificate or cover note relating t the fnsurance réquired by clauge
b.6(a)or where, in the case of any Ieaaaha d- property, that insurance i
ﬁfi:_ecte_ti by the landiord, such evidence of Insuranice ‘as the Bomower is
entitled 1o obtain from the tandlord under thic terms of the relevant lease).

The Borrower shall, if requested by the Lender, procure that a note-of the
Lender's interest 15 endorsed: Tpon each insurance policy (uther than public
lizbility and third party Hability insurances) maintained by it orany person on
its behalf in accordance with clause 6.6{a) but without the Lender having any
liability for any premive in relation to: fhose Insurance Policies unless it hag
expressly and specifically requested to. be made liable: in respect of any

~increase in premium or unpaid premium i respect of any };ﬁsurai;n“&efi?olfé%

The Burrovwer shall ensire that sach lnsurarice Policy contains:

) {1} - :EGSS payee clause under which the Lender is named ag first loss
' : pavee (other than in respect of any claim under any public lidbility
“and third party. eablhw maurames)

(i terms ensiring that it cioriot be avoided or viliated ay-against the

Linder by réason of the 4ct or default of any other misured party or

- dnly misrepresentation or non=discloswre by any otfier insured party; B
(i) - waiver of each insurer's rights of subrogation against the Borrower, 0
the Lender and the tendiits of any Property other than any suchrights
arfsing in connection with-any fraud or eriminal offence commitied

by any of {hese persons inrespect of any Pmpmy ot any Insurance' .
Policy;and o

(W) terms ensu;"in'or that no-fnsuret can repudiate,; f&éci&dﬁr”caﬁcd ity freat -

it a8 avoided in whole or in prit flor treat it as expired die o nons

“payment of premium without giving at Teast 30 days" prior written
noticeto the Lénder.

Insurance preminms.

The Borrower shall:

promptly pay all prefniting in respect of each insurance policy maintained by
it in‘accordance with clause 6.6(a) and do all other things necessary to keep
that policy in full force.and effect; and

(if the Lender so reguires) produce to, ordeposit with, the Lender the receipts
for all premiums and other payments necossary for effecting and keeping up

7
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each nsurance pahﬂy raintained by it in accordance With ¢lause 6.6{z) (or
+wWhite, in the case of leasehold property, insurance iy effectad by the tandlord,
such-evidence of the payment of premiims. as the Bosrower: is eptitled o
abtain from the landlord mrider the ferms of the relevant 1eaa-.e‘)

6% Noinvilidadonof insuranee

The Barmwer sliall mot do o it to-do, or permit fo-be ditie or omitted, doy act o
.t:hmg that tay invalidate or otherwise prejudice any insurance pﬁlw} mamtamad by it
inaceordance with clause 6.6(a).

e ']?‘fu‘cegﬂ’&:‘af 'insu;an-ge.pqiigiés

..Ail rignies pavable (indér Ay ingurance palicy maintained by’ it i accordance with
Llaas;a 6.6(z)at any time (whether or Hot:the secunty constitited by this deed has
h{i_&(}fﬂ& enforceabley shall:

frmmediately he paid fo the Lendet;

if they are not pmd directly to the Lender by the insurers, be held, pmdmg
Such payment, By the Borrower as trustes of the same for’ {lie benefit ol the -

_ Len{ier and

at the option of the Lender, be dpphﬁ?d in making good vr recouping
mpeud:tme in a'es;;ﬁaa; of the loss or-damage for’ which those monies are
received of in; or towatds, discharge orreduction of the Secured Libilities.

510 Notices fu be piven by the Borrower

The Borrawer shalk:

@

(b)

(e}

‘on the execition of this deéd and as so requested. by the Leénder frony time 10
timg procure Lhat each cc}unterpaﬂy provides to the Lender within- five
Business Days an sckriowledgement of the notice in the form: reqmmd by the
L_—end-ar-_fmm,um& totime.

ot the execution of this deed and ds so requested by the Tender froni time to-

time:
give tiotice to each insurer under an Trisurarice Policy in the fomn required
by the Lender from {ime totime: and procure that each insurer pravides to
the Lender within five. Business Davs an m,knnwiednamem of the notive;,

and
‘o the sxeciition of this deed and as so requested by the Lender from tinie to

timie:
iy  givenotice to each: bank, financia] institation or other person (other
than. the Lender) with “whom the Bomower Holds an account

18




(including esch Desigrated. Account) i the form required by the

(i) procure that euch sich benk, Gngrcial nstitution or other pérson
provides to the  Lemder Wzthm five Business Days an
atknowledgemint mﬁ the: mme,

&.11 information

kS
The Borrower shall:

{ay  givethe Lender such information concerning the location, condition, use and
apara'fiﬁn of the:Secured Assets as the Lender may require;

By perm it aﬂy persons demgﬂa’ted by the Letider and gy Recgiver to-enter onits
perLSE:S and inspect and examine any Secinéd Agset, and the records relatmg
to that Secared Asset, at ali_-rcason_ablc-nm‘_es_-and onreagonable prior notice;
and

t¢)  promptly notify the Lender in wiiting of any action, claim; notice or demand

1ad

{ay

(b

mads: by or against it in connection. with all'orany part of a Secored Assetor

'a:;f any fact, matter or' circumstance which may, with the passage of'time, give.
- rise to-stich ar. action, haimn; wotice or demand, together with, i1 each case,
- the Borrower's proposals for settling, liguidating, compounding or contesting:
'dl’l} stch: action, claim, nofice or demand and. shall, subject fo-the Lender's
' :_pnor -ag::pm_v_aiﬁ- ;mpicment-fhvsg-prqusais 4t fts-owit expense.

- Paymentof outgoings

The Bmmmer shall promptly pav all taxes, fees, licence duties; registration Ghari{eg o
- insurance: premiums and other outgoings in-respect of the Secured Assets and, on
'-&zi‘?‘z’%ﬁmi E;m:ﬁiuce evidence of payment 1o the Lender. =

Appointrient of acconntants

The Borrower shall:

(i} at'its own cost if at any time so required by the Lender, appointan
accoimtant or firm of ateountants: nomingted by the Leader to
investigate the financial affaits of the Borrower and those of ity
subsidiaries and reportto the Lender; and

_(fi_'i} co-operate fally with any actoutants so appointed and immedidtely
‘provide those accountants:with all information requested.

The Botrower authorises the Lender to make an appointment as it shall think
fit at any time, witheut further authority from the Borrower. In every case,
the Borrower shall pay, or réimburse the Lender for, the fees and expenses of
those deoduntants. '

19-
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Notification of default

‘The Borrower shall notify the Lender of any Event of Default or event or circumstance:
which wonld, on the expiry of any grace period, the mwnn of nidtice, the makingof any-

determination; satisfacijon of any ofher condition or any cotmbination therenf,
constitiisan Bvent of Default {and me_ste_ps_, it any, being taken to remnedy it) pramptiy
upon becoming aware of its oecurrence.

%
Authorisations.

The Borrower shall promplly obtair all conseuts fmﬁ authorisations necessary tinder

-y beweor regulation (and do: all that s nieeded to maintain them in full force and effect)
" to enable it io perform its obligations wnder this deed and to ensure thelegali it}?, validity,
_'en:{bmﬁabﬁﬁy and - adinissibility in - évidence of thiy deed: in its jurisdiction of

incorporation.

Compliance with law

The Boﬁawer shall comphy in all respsots with all Taws fo which it may- be subjict if 3 _
Failure 10 d»a so would materially inipait its ability o ;:sarfmrm its oblipations inder this
deed.

Change of business

The Borrower shall niot make any subsiantial change to the gerieral hatuie of stope of
‘its busiriess as carried on at the dats of this deed.

Information

The Borrover shiall supply to-the Lender:

tay all documenits dispatched by thie Eormwer to its shareholders (or any ¢lags 6f
themm) or its creditors penerally, at the same time as they are dispatehed;

{5}  details of any litigatiom, arbitration or administrative proceedings that are
‘current; threatened or pending against the Borrower assoon as it becomes
aware-of them and which might, if adversely detérniingd; Have a material
adverse effect on its business, assets or condition, or its ability to performits
obligations urider this deed ot any document wader which the Borrower owes
obligations to the Lender; aud '

(€ utomptly, any further information about the finazicial condition, business and
-operations of the Bortower as the Lender-may reasonably reguest..

20
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7.3

‘Maintenance

PROFERTY COVENANTS

“The Borrower shall keep all premzse: ané ﬁm&:} aﬁd m:tmﬂs om each E"mpem ingood
-anid subtantial repair and condition.. '

‘Preservation of Property; fixtures and Equipment

-y

The Botrower shall net, witliout the priof wiitén consent of the Lender:

(ai.  pull down or remove the whole; orany pari'of, any *_b:ui_idiﬁng formirig part of
‘any Property ot permit the same 1o occur;
(h): make or-permit any material alterations to any Property, of séver or refriove; -
or-permit to besévered or reémoved, any of its fixtures; o’
{c)y. remove or make any material alterations to.any of the Equipment belonging
to,of h use by, the Borrower oii any Property (except to effect iiecessary
“repaing or replace them with new or improved miodels of substitutes).

Conduict of business on Properties

o Ehe lerrower shali carry on. its {rade -and business on those parls (il any) of the
?rﬁpﬁﬂlﬁ's as-are used for the purposes of trade or business. in accordance With thé
- éfandards of good managameut from timie o tite current in that frade or business.

3 Planting information

' T%zc—: Borrower shiall:

':i-:a‘;: give full particilarsto the Lender of any notice, order, diréction, damgnanon S

resolution or proposal given or made by any planning suthority of other -
‘public body or authority (Planning Notice) that specifically applies to any =

Propetty, of 16 the locality in which i fs sinuted, within seven days after’
becomiig aware of the relevant Planning Notice; and

{by  atits own expense, immediately on request by the Lender; and at the cost of
the Borrower, take all réasonable :and necessary Steps to comiply-with: any
Planning Notice, and make,or join-with the Lender inmaking, any objections
or-representafions in respect of that Planning Notice that the Lender may
destre.

Compliance with covenants and payment of rent

The Borrower shall:




() observe :and'pe'réhﬁn alf vovenarifs; stipulations and conditions to which each
‘Propetty, or the use of it is or may be subjected; and {il’ the: Lender 50
requires) produce evidence sufficient to satisfy the Lender that those
covenants, stipulations and sonditions have been observed and perform ed;

by ditigently enforce all covenants, stipulations and mn&it’_iﬂﬁé}b'enefiﬁng-'é'a:ch_
Property and shall not (and shall not agree 10) walve, rélese orvary any-of
the same; and

Ho¥ {\wi-thm_ut prejudice to the generatity of {he foregoing) where a ?mpérty;, o
part of it is beld onder a lease. duli and’ punctually pay all réats de. from-
time o time, -and perform and observe -al_‘l-‘ the fenznls. covenants. and
conditions. '

g Payment of rent and outgoings

e '_ "ﬁl‘h&ﬁf}ai’tﬂwier shall:
© {a). wherea Property, or part of it; is hield under o lease, duly and punctually pay o
a1l rents due from timeé fo time; and -

by pay (ot procure payment of th sumie) whien e all charges; rates, taxes,.
diities; assessments and other auitewinigs relating to. or iipased.on . gach
Property oron its tccupier.

77 Maintenance of interests in Properties

The Borrower shall not; without the pricr written consent ol e Lender:

{ay grant, oragreeto grant, any Ticonce or (EHancy gffecting the wholg orany part
of any Property, o Gxercise, O Apres 10 exercise, the statutery powers of
leasing or of aceepting surrenders under sections 99 or 100 of the Law of
Property Act 192500

by in-any other way dispose of, simrender or ceste, of agree fo dispose of
sitrrender -or create; any legal ot equitable estate of ‘interest i e whole or
ANy patt oFany Property.

4% Registration restrictions

¥ the tiile to any Property 1s not registéred at the Land Registy, the: Borrower shall
procure that noyperson {other than itseH) shall be registered wder he Land Registration
Acts 1923 to 2002 as proprietor of #ll oy apy part of any Properly without the prior
‘written consent of the Lender. The Dorrower shall hﬂiab]%:-faf the costs and expenses:
“of the 'L'e:nd%ﬁr-_iﬁ'lngi‘ngnauﬁons-ag_ai:ast'the-tagi'sirat‘icn:c:ff the title to the whole or any’
part of any Praperty from finieto time: '

19 -': : Develnpmmi Féstrictions
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The Borrower shall riot, withott the price wr iten mnsﬁﬁt GE the Lender:

(¢}  make or, ,{nst'sfar g5 it is ghie mgz 'mhers to-make any application for
planning permission or dev m*zim'te" wnsant m reespect of the Property; or

(by  cairy COut, or petindl, o suf?@f zaﬂ e camed out on any Property any
development 48 defined i, the Towt m‘i Country Plarning Aet 1990 and the
P&annmg Act 2008, or change or }:BE‘EB?i arsuffer to hie chaniged thie use ofany

a0 Eavironment N

The Borrower shali:

(a)  comply with all the requirements of Environmental Law both in the ¢onduet
- ofiis general business and it the managenent, posséssion or nécupation of
aach Properiy;and.

{b). _@btm and comply with all atthorisations, pérmits and other types of licences
Tnecessary under Environmental Law.

741 Mo restrictive obligations
- The Botrowes shiall riof, without the prior written consent of the Lender, enter into any
. onerous-of festrictive obligations affecting the whiole or any partof arty Property; or
- eredte b permit to arise any gverriding interest, asement or vight whatever in or over

ﬁie‘_ whole i any part of aiy Property.

o Acy : -?rnprietary rights

”_ﬂlc Berrower sha”l] procure that oo person -8 shall become entitled 1o assert ary

proprietary of other like right or inferest dver the “whole of atly part. of any Prc}pﬁrtjf ' o

without'the @rzcar wiitteti conisent of the Letider,
713 Inspection

The Borrower shall permit the Lender, any Rieceiver and any person dppointed By eithier
of them to enfer an'and inspect any Property on reasoriable priot fiotice:

7.14  Property information

‘The Borrower:shall inform the Lender promptly of any acquisition by the Borrower of,
ot contidet made by the Borrower to'acquire, any freehold, leasehold ot other interst.
inany property.
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745 VAT option to tax

The Botrower shall not, without the prior written consent of the Lender:
(a) exerciseany VAT option to tax in relation to-any Property, of

() revoke any VAT option to tax exercised, anid disclosed to the T.ender, before:
‘e date of this deed.

C1AE Registeation at the Land Registry
" The Borrower consetits to. an application being made by the Lender to the Land
- Registrar for a vestriction in Form P {6 be registered against its title 10 aach Property.

8. CINVESTMENTS COVENANTS

83 I}é}w@i’é:nf title docoments
(3 The Bomower shall:

(i} ontheexecution of this:deed, deliverio the mnder_-?_--ﬁr as the Lender
may direet, all stock or share certificates and othier documents of title -
or evidence of owiietship relating 1o.any Tuvestments:owned by the
Borrower at that tme; mind

(i) - onthe purchase or acquisiton by itof Investinents after the date of
' thiis deed, deposit with the Lendér, or-as the Lender may dircet, all
stock or share certificates and other documents of title or evidénce of
‘ownership relating 1o thosé Investments.
by At the same time as depositing docunients with the Lender, or as the Lender
may direct; in ackordance with clause 8;1(2); the Dorrower shall alse diposit
swith the Lender, or a5 the Lender iy direct:

G all stock transfer forms relating fo the relevant Investments-duly
completed and exscuted by.or on Behalf of the Borrower, but with the
warie of the transteres, the consideration and the date Jefi blank; and

(i) any other documents (in gach case duly completed and executed by
or on belialf of the Barrower) that the Lender may requist 1o enable
it oridny of its hortiriees, or any puichaser o fransiuree, 1o be
registered as the owner of, or dtherwise obigiti a legal iitle 1o, orto
perfect its security interest in any of the relevant Investments,

so thiat the Lender may, at any time and without notice to the Borrower,
complete and present {hose siock trarisfer forms and other documients to the:
sssuer o the Tnvestments for registaticn.

82 Wominations




‘The Bortower shall terminate with inmediate effect all nominations it may
have made {including, w;ﬁwm e _mm any “niomination niade under settion
145 or gection 146 6f the fﬂm@ﬁﬂf‘ @GG} in‘tespect of ar:cy Trvestents

and, pending that temzmmﬁn procure that any person so riominated:

(iy  does ot exercise any n&h&. m réspem of an}_."inve-simc:n%b withont the
prior-written approval f:ﬁf“&hé‘i ' ﬁéﬂdeir; and

Gy immediately on receipt by i, forward fo the Lender all
comtrunications or other information recéived by it inrespectof. any
luvesf:ments; mr which it has bhﬁﬂ s nominted,

The Borrawer shall ndt, duriig the Seeurity Period, exercise any righis
(mcludmg, without limitaticn, any rights tnder sections 145 and 146 of the
Cotfipanies Act 2006) 1o nominate any person in respect of any of the
Investments.

Pre-emption rights and restrictions on transfer

’I’he Bm‘fowez' shaH

aéziam aH consents, waivers, approvals and pﬁmmsbmns that 'are nesessary,
~tinder the articles of association (or otherwise) of an issuer of any
Investements, forthe transfer of the Investments 1o the Lender or its nominge,
" or o purchaser-on enforcement of the security constituted by this deed; and

procure the amendrment of the share wansfer provisions (including, but nﬂt

limited to, deletion of any pre-emption provisions) under the articles of =

association, other constitytional document of otherwise of each issuer of the

Investments in any manner that fhe Lender may require in order to permitthe .
transfer of the Investments to the Lénder or its nominee, or fo 2 pumhasu on 3

enforeemient of the secufity constituted by this deed.

‘Dividinds and voting rights before enforcement

Before the security constimuted by this déed becomes. enforceable, the
Borrower miay retain and apply. for its-own use all dividends,: mmreai aid
Gthes ronies pmé ot pavable ii reapas::t of the Investments and, i1 any arc paid
orpayable tolhe Lender or any of its niominees; the Lene:ler will hiold all those
dividends, interest and othier monies received by it for the Borrower and will
‘pay thern o the Borrowet prorapily o request.
Before (he scourity: constituted by this deed becomes enforceable; the
Borrower rmidy gxercise all voting and other rights-and powers inl respect of
the Tnvestments or, if any of the sam'e dre exercisable by the Lender. af iy of
1t woininees, o ditect in writing the exercise of those voting and otherri ghts
and powers provided that: '

@) it shall not do 5o inany way that would breach any provision of this

deed or for any prpose inconsistent with this deed; and
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87

)

{d)

) :_'?%ﬂé: exercise af g thie failure 1o exercise, those voiiig rights or other

' ' 'nma:: dnd pmwers would not, 1 the Lender's opinion, have an adverse
-effect on the value: of the Mveb‘tmems or otherwise prejudice the
_iiemder s58 cunty ynder thiy deed.

The Bomower sh;ﬂi ndenmify the: Lerider agamstany Toss or iability mcuzmd .

by the: Lender {ar s fhaornifee) 48 A cmmequem:e of the Lender {m its

neminéc) acting il respect of the Tnvestmcnts at the dgzemmn of the Borrower..

The Lender sh&ii ‘not, by éxeicising or hiot excroising any voting rights or
otherwise, be mmtmaé‘ as pﬁmiﬁmg or agreeing to any variation or cther

change in the. nghls attaching to or conferred by any of fi¢ Investmenits that
the. Lender considers: prejudicial to, er Tmpairing she value of, the security

created by this deed.

- Dividends nd vating rights after enforcement

Afiter the seéurity constititied by this deed has becoms enforceable:

(&)

by,

a]l-dividends and other distributions paid 1 respect of the Investments and
resiived by the Borrower: shall be hield by the Borrower o trist for the : Lender
and immediately’ paid fiito- g Destgnated Accowit or, if received by the

Lender, shall be retained by the Lender; and

all voting 4nd other tights and powers attaching to the Thvestrents shall be

‘exercised by, or at'the- direction of, the Lendet and the Borrower shall, anil

shall procure that ils riotinees shall, comply withiany directions the Lender

nay give, inits absolute discretion, concerning the exercise of those rights

and powers:

Calls on Investments

Notwithstanding the security created by this deed, the Botrower shall promptly pay all
calls; mgtajments and other payrients that may be or become dug and payable:inrespect-
of all or any of the Fnvestments. The Borrower scknowledges that the Lender ghall not

“be ymder any ligbility in respect 6f any- sucti.calls, instalments or other payients.

‘Mo dlteration of constitufional docuinents or rights atéaching to Tnvestments

The Borrowes shall not, without the priot written consent of the Lendef, amend, o1
agree 1o the amendment:of:

{a)

(b

the mmm&ndmn oF artmies af ass-:mmtmm o an}f miher mnsnmtmnal

the ﬁgmg'_*m }iabili_ti.es attaching to, of conferred by, all or any of th_e:_
Investments.
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2.9

g0

Preservation of Investments:
Tl”le Borrgwer shali ensure: (as far'a as xt is abﬁm o hy the exgreise u£ ail votmg ng,hts

thatis not 4 pubhc company simﬁ nm

(a)  consolidate or subdivide any of {he Invesinients, orrg-organise; exchange,
répay-or reducedis share capital in: amf Way,

{by  issueany new shares or stock; or

{6} refuse toregister any fransfér ol any of the Invesients thatmay be Todged
with: it for registration by, or on bekalf of, the Lender ot the Borrower in
accordance with this deed,

Investments informatian
The Borrower shall, p‘mmpﬂy'fﬁliawing receipt; senid to the Lender copics of any

notice; cirewlar, report; accounts and any other documerit mcuwcd by it that relates 1o
the Invebﬂnmts

‘Compliance with requests for information

“The Bérmrower shall prompily copy to the Lender and coniply with all requedts for

gy

- information which are made under the C,umpame'a Act 2006 (mciudmg, wzthwiﬁ o o
] Timitation; under sgetions 790D, 790E and 793 of the Companies Act 2006) relatmg to S
' allor dny part of the Secured Assets. IF it fails to do. s0, the Lerider may elect o pmwd& 5
: such nforiation as it nay have on behalf of the Borrower,

EQUIPMENT COVENANTS

Maintenance of Equipnient

The Barrower shall:

(#)  maimain the Equipment i good and serviceable coiidition (excsem_ for
expected faif wear and fear) in compliance with all relevant manuals.
handbooks, ‘tnanuficturer’s. instrictons and  recommendations and
imaintenance or servicing schedules;

() af s own expense, renew and replace any parts of the Equipment when they
become absolete, worm st or damaged with parts of a similar quality and of
equal or greater value and-

fe)  notpermitany BEquipment to be:

(i) used or handled other than by properly qualified and trained persons:
or
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G0 overloaded or used for any purpose Tor which it is not-designed of
réasonably suitabile:

G2 Payment of Equipment taxes

The Bosrower shall promptly pay all taxes, fees, licence duties, registration charjes,
insurance premiums and other clugoings inrespect.of the Equipment and, on demand,
produde evidenceof such paymert to the Lender.

93  Noticeof charge ¥
(&)  The Borrower shall, if so requested by the Tender,-affix 10-and maintain on
zach item of Equipmeéntina conspicuous place, a clearly legible identification
L Zpla_te contatning rotice of the charge in wording reasonably requited by the
Leénder:
- {&). The Borrower shall not, zmd.ish.a;li.nots-permifanyf person fo, coniceal; ohsture,
alter or temove any plaié affixed in accordance with slause 9.3(a);

i BOOK DEBTS COVENANTS

0.1 Realising Book Debts
(&) The Borrower shall as an agent for the Lender; collect inand realise all Book.
Debits; pav the procesds into a Designated: Account immediately on receipt-
uiid, petiding that payment, bold those proceeds i trust for the Lender;
(by The Borfower shall not, without ‘the priot writter consent of the TLender,
‘withdraw any amosuiits standing to the credit: af aity. I}emgnated Accout,

ey The Borrower shall, if called on to do so by 'the Lender, execute a legat

assignment of the Book Debts 1o the Tender on such tormis as the Lender may

“reqitive and give notice of that assigninient (6-the debtore front whom the Book
Dibteare due; owingor incurred.

102 Presérvation of Book Debts
The Borrower shall niat (sxeept as provided by clause 10.1 ot with the prior written

consent of the Lender) relesse, exehange, compound, st off, grant time or mﬁuigenc&i
in respect of, or in-any other manner deal with, all or any of the Book Debts.

it. AGREEMENTS-'C{WENANFS

111 Agreements
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123

13.

13.1

(@)  The Borrower sh:azll un}css ihe Lender aﬂfzees othetwise in writing, comply
with the: tmns of any d@fzmnﬁnt apreemeit-or arrangsiment comprising the
Secured Asscis: (uther *{h;m ihe Insm'ance Policies).

By The Bnnower shali r:;m: utﬂ&sw iﬁu Lem:ier agrees otherwise in writing:
{y amend_ﬂr var_}» of ag-_fw.m .anyz;:hmge in, Or waive any” m{;gmmf:_nt
(i) settle, compromise, terminate, restind or discharge (except by
‘perfermance); or '
(i) abandon. waive, disiniss, release: or discharge any. action, claim. or
proceedings against any courterparty ot othet person in connection.

any document, agreement or arrangement comprising the Secured Assets (other than
the Insurance Policies).

INTELLECTUAL PROPERTY COVENANTS

" Preservation of rights

he Borrower shall talke all fecessary adtion 1o safeguard and maintain present and _

_ | fature fights in; or relating to, the Intellectual Property neliiding (without Hﬁﬁitati@ﬁ)l |
by ebsemﬁg all covenarits and. stipulaiions relating o those righis, and by ] paymg al] 3
apphcab%a téneval fees, licence foed and other autgoings. 3

Registration of Intellectual Property

The Bowfower shall tse all reasonable-efforts to register applications for the %égéﬁ;étmﬁ_hn:' :_
of any Intellectual Property, atid shall leeep the Lender informed of all ratiers relating
to-edch such registration, '

Maintenance 6f Intellectual Property

‘Thie Borrower shiall nét permiit any Intellectiinl Property to' be abandoned, cancalled or.
trlapse.

FPOWERS OF THE LENDER

Power to renedy

{a)  The Lendershall be entitled (‘but shall not be abhg:,d) 10 mmedy, atdny mmz
a breach by the Bisirower of dny-of its ubhgaﬁmm contained in this deed.
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132

134

by The Borrower irrevocably aitherises the Lender and its agentsito doall things
that ar¢ necessaty or desirable for that purposa

(63 Anymonies expénded by the Lender 1 in femedying & breach by the Borrower
of its obligations contained i this desd shall be refmbursed by the Borrower
{0 the Lender on a full indemnity basis and shall carry interest in aceordance
with ¢lause 20.1.

Exercise of rights "

{a)  Therights of the Lender under clause 13.1 are without prejudice to any other
rights of the Lender under this deed.
The exercisé of any tights of the Lender ynider this, deed shall not make the

S by

(a)

)

‘Lender liable 16 account a8 a mortgagee in possession,

~ Power to dispose of chattels

'At aﬂy ﬁme' after i’:he s}ee'ari'ty' cﬁmﬁmfeél by 'this d’;"f‘;ﬂ has b%’:c’@me'

.dn.pm.t. .nt a.f:;.y _chatie}s.or_pmducc tﬂund on any Pro_pt_:rty

Without prejudice to any Qbii'gat.i:ﬁﬁ' to- account for the proceeds -of any

disposal made unider ¢lause 13.3(a), thie Borcower shall indemmify the Létider
-and aiiy Receiver against any: habﬂl!:y arising from any disposal made under

clise: 1.3.3(_3}

‘Lender hias Receiver's powers

To the gxtent permitted by law, any right, power or discretion conferred by this deed.
ona Receiver may, after fhie security constitoted by this deed hiag hecome enforceable,

‘e sxercised by the Leénder i relation to any of the Seetired Assets whether aiaot it

tias taken possession of any Secured Asgets and without fivst appointing & Receiver or

notwithstanding the appeintment of a Regeiver.

Conversion of carréncy

{a)

b

For the purpose of, orpending 1 the discharge of, any ofthe Sacured Liabilities,
the Lender may convert any inoties received, recovered or realised by it
under this deed (including the proceeds of any previous conversion undef this
¢lause 13.5) from thsir existing cirrencies of denomination into aty other
currencies of denominstion that the Lendet may {hink fit.

Any such conversion shall be effecied at the Bank of Fngland then prevailing
spot- selling rate of exchange for such oiher curreticy against the existing.
CUITERTY.

30



{¢) Bach reference in thjs t:hmse 13 5 29 & currency extends to funds of that
currency-and, for the avoidance of doubt, funds of one currency ‘may be
converted into different finds of the same cirrency.

136 New accounis

ta) I the Lender receives, or is 'ﬁééme&'-m" have received, notice of any
subsequent Security, or other intérest, ‘affecting all or pari of the Secured
Assets, the Lender may open a new decbunt for the Borrower in the Lender's
bBooks.. Willrout: prejudice to. the Lender's right to ‘combine accounts; 1o
money pmd 1o the credit of the Borrower in any such new account: shall be
appropriated fowards, or have fhe effect of dmchazgmgg _any part of the
Secured Liabilities:

By T the Tender does not apen @ new acegunt immediately: on receipt of the
wotice; or deemed notice, underclause 13:6(a), then, unless the Lender gives.
express wrilten notice 1o the contrary to the Borrower, all payments tade by
“the Barrower 1o the Lender shall be treated as having been credited 1o a new
aceount of the Bemowsr and not'as. 'having-baen applisd in reduction of the
Secured Liabilities, as from the time of receipt or deemed receipt of: the.

: 'relevam ﬁatine by the Lender.

137 indulgerice

' '"'._'Zif.fhé'-{LEnd&r-ma_‘;f_., af fts discretion, grant time or other indulgence, or make any othier
- ‘arrangement, variation or release with 4ny person ot being 4 parly to this dugd -
~{whether or notany soch persor is jointly hable with the Borrower} in respect of any

this deed or o {he liability b1 the Borréwer for the Seoured Lmbdnmq

138 Appointment of an Administrator

‘of thie Secured Liabilities, or of ary-other sectrity for them without prqudma either m' e

{4y The Lender may, without notice to the Botrowst, appoint any one or mote

persons 1o be an Administrator of the Boitrower pursuant 1o Paragraph 14 of
Schedule B1 of the Insolvency Act 1986 if the security constitited by this.
deed becoriss enforceable
(6) Asy appointment nader this clavse 13.8 shall:
iy beinwriting signed by a duly avthorised signatory of the Lender; and
tiiy  take affect. in accordance with paragmgéh 19 of Schedhile Bl of the
Tnsolvency Act 1986
(&) The Lender may apply to the court foran order removing an Administrator-
from office and may by notice in writing in aceerdance with this clause 13.8
appoint 4. replacement for any _Adm:amst:atm_who has died, resigned, _be_en-
removed of who has Vacated office upon ceasing to be qualified.

31



{39 'Fuﬁh‘&f%d&%-efe&ia :

The Lgnﬁé’r covenants with the Borrower that it ghall perform its obligations to ke
advances underany doeument to which the Lender and the Borrower are party.

14, WHENSECURITY BECOMES ENFORCEABLE

141 Heourity ‘bégomes exforceable on Event of Default

The seeurity Ec;nst-imtedfb:;-th'_is: deerl shall becomie inediately enforceable ifan Event
of Defaul aetiirs.

142  Discretion

After the security consttated by this deed has _h_t’;r;om.te-réﬁfﬁrzeaﬁlm the Lender may;, in

its absolife discretion, enforge all orany part of that Security at the times, in the mannet

‘and o the terms it thinks fit, and take possession ol and hotd or dispose of all or any -
partof the Secured Assets:

15, ENFORCEMENT OF SECURITY

1351 Enforcement powers

{a)  Forthe purposes of all powers intplied by statuie, the Securcd Liabilities are:
deemed to have become due and payable on the ‘dateof this dead.

) The power of sale and other powers conferred by seetion 101 of the LPA 1925
{as varied or extended By this deed) shiall be immediately: excreisable at any
‘timeafter the security constitoted by this deed has become enfatceable undér
clause 141

¢}  Section 103 of the LFA 1925 does: not apply to the seciirity constituted by
‘this-deed.

152 Extension of statufory powers of leasing

The statutory powers. of leasing anidl accepting surrenders conferred on Trotigagees
snder the TPA 1925 and by any other stavute are extended 50 45 to authorise the Lender
and any Receiver, at any time After The seciieity constifuted by this dead has become
: -mf@r;ﬁ_&ablég.wﬁhether.in'--its:mwn naﬂl&:-t}f;inﬂiﬁtﬁf ‘the Borrawer, 10X '

{aj, granta leage or agreement to eage:
) accept susreniders of leases; or

(cy. grantanyoptionofthe whole or any part of flie Secured Assets with whalever
Fights relating to other parls of ity
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whether ar not ata prémivmm and containing sich covenants on the part of the Borrower,

and on stch'termis and conditions {iﬂiiwﬁiﬁ@ e p&vﬁieﬁt‘ oEmoney to i lessee o ferant
OnE %umn::ic?) a5 the Lender or Receiver ;}rmm fit without the need to comply with
-any of the rﬁ:smc;tmns Lmposed by sections %‘@ anfi 1013 of the LPA 1925,

[
)
[#5:F

(a)

b

Aveess on -enf“amem&nt-

Atanytime after the Lender has demanded payment of the Secured Liabilities

or it ihe Borrower defadlts in-the performance of its pbligations under this
deed or an Byent-of Defaull is continuing, the Borrower will allow the Lender.
of its Receiver, without furtier notice or demand, immediately to excréise &1

its tights, powers-and remedies in particular (and without finitation) to take

possession of any Secured Assetand for that purposs to'enter on any premises
whire 4 Sceiited. Asset 13 siruated (or where ‘the Lender ot a Receiver
reasonably belisves 2 Secured Asscl to be situated) without incurring any.
linbility to the Borrower for, or by any reasofi of, that enfry.

Arall timss, the Borrower must use its best endeavours 1o allow the Lender

‘or its Reéceiver access ‘to any premises for {he purpose of clause 15.3(a)
(inctuding obtdining any necessary consents or permits ol other persons) and
" enstre that its employess and officers do:the sane.

]€4 Px‘mr Sccurltv

)

L W

At any time after the security ¢onstiited by this deed has become e
" enfarceable, or after dny powers canterred by aiy Security having: prmmy ta
‘ihis desd shall have betome exercisable; the: Lender may: :

(i) _.'rEéeem"that orany other prior Securify;
{Hy procure the trarnsferof that Security fo ity and

(i) settle and pass any accout of the tiolder of any prior Security. e

This setlement and passing of any sich sceouit passed shall, in the absence ;
of aniy manifest-crror, be conelusive and binding ofi'the Borrower, All mopies 00

paid by the Lender to an encumbrancer in setflemient of aty of those accounts
shall, as from its payment by the. Lender, be due from the Borrower to the
Lender-on-current account and shall bear interest at the Defailt Rate and be
seeired as part of the Secured Tiabilities.

15,5  Protection of thivd parties:

No purchaser, morigagee or other person dedling with the Lender, any ‘Receiver or
‘Delegate shall be concerned to enquire;

@

whether any of the Seeured Liabﬂmes have become due or payable, or remain
unpaid orundischarged;

33



158

158

154

{by  whether any power the Lender, 2 Receiver or Delegate is purporting to-
exercise has becoine exercisable or i3 properly exereisable; or

{c}  how any money paid to the Lender; any Receiver or any Delegate is to be
applied.

Privileges

Each Receiver and the Lender is enfitled to all the rights, powers, privileses and

immunities conferred by the LPA 1925 on riortgagecs and receivers,
N Hability as mortgagec in possession

- Neiihier the Eender, any Receiver, any Delegate not any Administeator shall be liable,
By reason of entering info possession of 4 Security Asset or for any other reason, ta.
- account ds Torigages in possession in respect of all or any of the Secured Assets, ror

‘shall aniy of them be liable for any loss on realisation of, or for any act, nieglect-br-

defaulf'of any nature. in-connectinn with, all or-any of the Secured Assets: for which a
morigagee in possession might be liable:as such.

Conelusive discharge to purchasers:

The receiptiof the Lender, or any Reveiver or Dielegate shall be a conclusive discharge.

to-a purchaser and, in making any sale-or other disposal of any of the Secured Assets.
or in miaking sny acquisition in the exercise of their respective powers, the Lender, god
every Receiver and Delegate miay do so 1ot any consideration, in.any manner and on
any teritis that it o e thinks fif,

Right of appropriution
{ay.  Totheextentthat:
) the Secured Asseis constitite Financial Collateral; and
(iiy. this deed and the obligations of the Borrower urider it constibife &
Security Financial Collateral Arrangement,
‘the Lender shall have the right, at any time after the security constituted by
this deed has beconierenforceable; t6. appropriate all orany of those Secured
Assels in or towards the payment or discharge of the Secured Liabilities in
any order that the Lender may, inits absolute discretion, determine:

o). The value of any Secured Assets appropriated in aceordanee with this clduse
shall be:

(. inthe case of cash, the amount standing 1o the credit of eack of the
Borrower's accounts with any ‘bank, {(nancial institution. or other -
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person, together with all terest acorued but unposted, at the time the.
right of appropristion is exercised; and

iy in the case of Tnvestivents, the price of those Investients at thie time
the right of appropriation is exercised as listed on any recognised
market index or determined by any other method that ihé Tendsr may
seléct {including independent valuation).

{€)  The Baﬁuwaf-agmas that then‘téfhw.ds, of if&luaticrn prwided'fm in, ihis cﬁausa

Rﬁguia_tzong.

RECEIVER

Appointment

Atany time after the security vonstituted by this deed his bécome enforceable; or at

the requést of the Borrower, the Lender may, without further niotice, appoint by way of
deed, or otherwise in writing, any one or ol persons to be a Receiver of all o any
part of the Secured Assets..

2o Removal.

U UTHe Lender fiay, without Rother natice {subjectto section 45 of the Tnsolvency Act.

e 198'6&5”&1& case tﬁf an adminismﬁve rf.'ccivarj 'ﬁ*{)m "ci'me to-time, bjz w&gf'@f‘déﬁﬁ_“crf' B

163

164

a5

m appgmt A new, Recewar i 'the place ef arny. Recewcr whc:sse: appwmtmcm ma} fnr '
- any Teason have ferminated:

Remuneration

The Lender may fix ‘the remuneration of any Recerver appointed by i W’Etkloui "Ehe

restrictions confained n-sechion "iﬁ‘} of the LPA 1925 and the remuneration of ihe . )

Receiver shall be'a debt secured by this déed, to- the extent not othierwise discharged.
Power of appoiniment additional to statuiory powers

The power to appoint-a Receiver conferred by this: deed shall be in addmuan to-all

statutory and other powers of the Tender under the Insolvency Act 1986, the LPA 1925
or otheiwise; and shall be exercisable without the restrictions contained i ini sécticns 103
and 109 of the' LPA. 1925 or othicrwise:
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The power toappoint a Reéceiver (whether conferred by this deed or by statute) shall.

be, and remaix, exercisable by the Lender despite any prior dppointmenit in respect af”

all or any parl of the Secured Assets.
Ageént of the Borrower

Any Receiver appointed by the Lender under this deed shall be the agent of the
Rorrower and the Borrower shall be solely responsible for the contracts, engagements;

acts, omissions, defanlts, losses and remungration of that Receiver and for Habilities
~incurted by et Receiver. The agency of sach Receiver ghall contimse until the
- Borrower goes into liguidation and after that the Receivér shall act as principal and

o ‘shall not become the agent of the Lender.

T
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PoWERS OF RECEIVER

General

{ay" Any Receiver appointed by the Lender wider this deed shall, in addition to . gt =
the powers conferred on it by stalufe; bave the powers set out-in clause 1”? Zooo

to clause. 17.23.
(51 If there is more than ong Réc&ﬁfﬁfhﬁidﬁhﬁ office at-the same time, vach.
Receiver may (imless the document appointing it states otherwm) exercise

all of the powers-conferred on'a Receiver under this-deed individually and to
theéxclusion of any other Recéiver:

(e} Any exercise by a Receiver of any of the powers gnr&z; by clause 17 may be
ot bekalf of the Borfower, the directors of the Borrower {in the case of the
power coptained in clavse17.16) or itself.

Repair and ﬂé}f_e}ap Praperties

A Receiver may undeértake or coniplete any works of repair, building or development
ori the Properties and -may apply for and. maintain sny planning. permission,

“development consent, building regulation approvel or any other permission, consent or

liceiice to.carry outany of the same.

Surrender leases

A Reeeiver may grant, or accept surtenders of, any leasgs ot tenanciss affecting any
Propétty and may grant any other interest o right over:any Property on any terms, and.

subject to any conditions, that it tinks fit,

Empley personnel and advisers
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17,11

A Receiver may provide services and employ of ‘engdge any managers, officers,

servants, contractors, workmen, agents, aﬂyé{@éfsaﬂnﬁa}and' professional advisers on
any termé, and subject 1o any condition: ﬂ;;at it thm%cs fit: A Receiver siay dm:::harga
any such person or any such person ap-)mméa% ’m ﬂm Bcwmwer

Make VAT elediions.

A Recsiver may make, exercise ov revoke any value added tax option fo tax as it thinks

Bt

‘Remuneration

A Reeeivermay charge and feceive any sum by way of femimeration (in-addition to ail
vosts, charges and expenses incurred by ity that the Lender niay preseribe ot agree with:

it

s

Realise Secured Assets.

- A R‘é?zéiver'ﬁzéy' collestand get i the Secured Asséts of any part of them in'vespect of
= '_Which It is appointed, and fake any demands and take any’ pmeeedmvs a5 pAY sesi
- exyeémm for that purpose, and take possession of the Secured Assets with like tights.

- Manage or reconstrict the Borrower's business

- A Receiver may carry oh, manage; develop; reconstruct; amalgamate of’ diversifyor
aancur i car@mg o, managmg, dewiﬂpmgj reconstructing, amalsamatmg f::;r__

-&wmszf}m ¢ thie business of the Borrower.
Dispose of Secired Assets

A Réceiver may sell, ‘exchange, convert into money and realise all vrany of the Secured -
Assets Tnrespect of whick it is appmmed it any inanser (including, without limitation,
by pﬁbhc auction or pnvaie saleyand gcnﬂ:raily o sy terms and conditions ag-dt thinks.
fit. Any sale may be for any consideration ihat the Receivei thinks fitand a Redeiver

-IpAY promote; or Coneur i promoting, i compaity to purchase the Secured Assets to be

sald.

Sever fixtures and fittings

wlthcmt:ﬂw_ mnsen_t.p}i Ihi‘.‘: Bormwer..

Sell Book Debts
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R A &

A Receiver may sell-and as.sigﬁ_ﬁl_]_r}r any of the Book Debts in respect of which it is
appointed in any mdnner, and generally on gy terms and conditions, that it thinks fit,.

Valid receipts

A Receiver may give valid receipt for all monies.and execute 2l assurances and things .

that Ty b proper o desirable for realising any of the Secured Assats,

Malke settlemients

A Receiver may make any arrasgement, seitlement or compromise betwesn the

o Ecmfewer and any: other person that it may think expedient;

e ;B;-ﬁng_ymeeeﬂmg&

ATAE

17,16,

1747

17.18

proceedingd in relation to anv of the Secured Assets:as it thinks fit..

A Reoeiver may bring, prosecute, enforce, defend and abandon all "&Qﬁﬁﬁs,' giits dnd -

Improve the Equipment.

A Receiver may muke substititions of, or improvemients o, the: Equipinent as it miay.

think- expedient.

‘Make calls én Barrower members.

A Recelvermay make calls c@ndx:mnaﬁy or unc{mdmemaliy on the mémbers of the
Borrower in respect of uncelled sapital with {f‘m’ that putpose-and for the purpose of
‘enforeing paymients of ainy calls'so made) the same powers as are cornferred by the

articles of association of the Berrower on, its directors in vespect of calls authorised to

be made b:}r theim.
Tnsure

A Receiver may, if it thinks fit; but without prejudice fo-the indemuity in clause 20,
effect with any insurer any policy of insurance cither in Jieu ot satisfaction o or in.

addition 1o, the insurance required to be mairtatned by the Borrower under this deed:
Powers under the LPA 1925

A Receiver may exercise all powers provided for inthe LPA 1925 in the same Wiy ag

if it had been duly aypmnteﬂ unidér the LPA 1925, and exercise all powers provided for
an administrative receiver i Schedule 1 to the Irisalvéncy Act 1986,
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Borrow

A Receiver may, for any of the purpeses ':a_mhaﬁ:séd by this ¢lause 17, raise money by
borrotwing from the Lender (or from any othier person) either unsecured or on the

security ot all or any of fhe Secured Assets in respect of which it is appointed on any

terms that it thinks fit (including, if the Lander v:{:rn-sems terms under which that

security tanks in priority to this deed):

‘Redeem prior Security

A Receiver may redeem any prior Security and settle and pass the accounis to which

the Security relates. Any accounts so settled and passed shall be, in the absence of any
‘miariifest error, conchisive -and binding on the Borrower, and the monies so paid shall
‘be deemed to be an expense properly incurred by the Receiver.

Prelesation

A Receiver may delegate his powets in deeordance with this deed.

" Avsohite beneficial ownér

S Receiver ‘may, in relation to any of the Secured Assets, exercise all powers,
~anthorisations and rights it would be capable.of exercising, and do-all those acts and

._ﬂ‘ﬂﬂéﬁ, s an absolute beneficial owner could exersise or do i the awnerahlp and-

ul
Dok
L

18,

18,1

mandgernent of the Sécured Asséts or any part 'of the ‘Securéd Assets:

- Tueidental powers

A Receivermay do any othér acts and things that it: .
{a)  may considerdesirable ot necessary for realising any of the Secured: Ass:et*; e

(b may considerineidental or conduciveto any of the Tights or powers conferred
on-a Receiver under or by virtue of this deed or lawyor

(¢ lawfully may or can do as agent for the Borrower.
DELEGATION
Delegation

The Lender of aiy Receiver mazy delegate (either gencrally or specifically) by power
of attorney. or in any other manmér to-any person any right, power, authomy Ot

diséretion conferred on it by this deed (mi:iudmg the power of attoraey: gramed uridér
‘clause 2.1},
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Teiis.

The Lender and each Receiver may make: & deiagaﬁon on the terms:and conditions:

{inchuding the power to sub-delegate) that it thinks fit.
‘Liability

Neither the Lender nor any Receiver shall be i ary way liable or responsible to the:

Borrower Torany loss or Hability arising from any act, default, omission or misconduct

. onthe part of any Delegate.

S

193

CAPPLICATI ON OF PROCEEDS.
: : (:}ir_é:iei-‘-'ﬁ'f' ' i_l.pl:].lii':aﬁt}n- of Pmce‘eds_
Al monies received by the Lender; a Receiver or 4 Delegate pursuaiit to'this deed, after

ihie security constitited by this deed Has become enforceable, shall (subject 10 the
claims of dny pe-rsn:n'ﬁaying_ ptior rights arid by way of variation of the LPA 1925) be

applied in the fallowing drder of priority:

() inoF towards payment of or provision forall cosis,; chargés and expenses
incuried. l:vy &t b behalf of the Lerider (arid any Receiver, Délegate, ditorney
or agent-appointed by it} under or inconnection with this deed, and of.all
rermuneration dueto any Receiver under or inconnection with.this deed;

(b) inortowards payment of or provision forthe Secured Lisbilitiesin any order
#nd marner that the Lender determines; and

(¢} inpayment of the surplus (if any ) 1o the Botrower or othier persoit entitled to
it..

-Appropriation

‘Neither thie Lender, any Receiver fiorany Delegate shall be bound (whether by vitie
of section 109(8) of the LPA 1925, which is varied accmdmg’éy, or othierivise) 10 pay
or approprmte arty receipt or payment first 1owards Inferest Father than prmmpal it
otherwise imany particular order between any of the Secured Lisbilities.

Suspénse account

All monies feceived by the Lender; a Receiver of i Delegate under this deed:

(@) may,atthediscretion of the Lender, Receiveror Delegate; be credited to any
suspense or securities realised account;
by  shall bear interest, ifany, at the rate agreod fn writing between the Lender and

“the Borrower: and
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{¢)  maybe heldinthat accout m; so icmg as the Lender, Receiver-or Delegate.
thinks fit. :

Cﬁﬁ_-‘f S AND INDEMNITY

Losts

The Borrower ghall, withitt five Bukiness Z}ays nf detnand, pay to, or feimburse, the
Lender and any Recsiver, on & fll indemmity basis, all costs,. chatges, expenses, tixes
and liabilities of any Kind {including, without limitation, 'lagal pﬁmm&, and out-of-

poclet expenses) incarred by the Lender, any Rﬁe@:vm_(}tany Delegate in connection
withe

(a)-  this deed orthe Secured Asgets;

(&) taking, holding; protecting, perlecting, préserving o enforcing (orattempting
to-do- 50} any of the Lemiers, a Recewe;:s oF & De]egme 5 ﬁgh‘ﬁ wnder thig
“deed; or

(&) ‘taking proceedings for, of reﬁ:;qvéﬁﬂgg any of the Seeured Liabilitiss,

o ‘iagether with interest, which shall accrus and be payable (without the need for any.
demand for paymcnt bt,mg made} frot the date bn which the relevint cost or expense

" arose until full dischiarge of that cost or expense {whetlier: biefore or affer Judginent;
- liquidation, winding up or administration of the Borrower) at the atthe Default Rate.

~ Indemnity-

The Borrawer shall indemnify the Liender, cach Receiverand each Delegate, and their 8
respective employees and agents against all liabilities, costs, expenses, damages and
losses {including but not Himited to any direct, indirect'or. mnsequennal Igsses; foss of' : L .
proflt, Toss of reputation and all inferest, penalties and legal costs (calculated ona full : )

indemmnity bagis) and all other professional Costs and expenses) suffered or mcurred_b} T
any-of them arising out of or Iy connection with:
{a)  theexercise or purported exercise of any ef the rights; powers, authoritics or
discrations vested in them-uﬁdcr‘t}]:is-df;ed-@r_by law inrespect of the Secured
Asﬁéﬁ&;:
&) '{akmg, hnid mg, protectm g, perfectmg, presemng oredforeing (or aitempling
(ey. any default or delay by the }E’i@-xmwer in pe:_cfc}rmizng'm}y' of its obligations
under {his deed.
_Any pastor present employee or agent may enforce the terms of this clause 2072 subject
10 and in accordance with the provisions of the: Cm}trac‘es (Rights of Third Parties) Act

19990,

41



2L

251

2232

FURTHER ASSURANCE

Further gssurance

The Bofrower shall, at its own. expense; take whatever actioiy the -Lender or any
Raceiver gy reasohably require fort
(0) ereating: perfecting or protecting the security intenided to be created by this
deed:
(b} facilitating the realisation of any Secured Asset; or
¢y faciliafing the exercise of any right, power, auithority of discretion
. exercisable by the Lénder or any Receiver in respect of any Secured Asset,

inchiding, “without limitation (if the Lender ot Receiver thinks it expedienty the

_ sxecution of any transfer. convéyance, a’Ssigmnéﬂt ordésurance -of all or any of e
“assets forming part of (or intended to form part of) the Secured Assets {whether {o the

f.ender or to its noniinee) and the giving of any notice, order or direction and the
making of aity repistratio.

POWER OF ATTORNEY

Appointmcnt of attorneys

By way of seburity; the Borrower irtev ocably appoins the Lender, every Receiver and
every Delegate separately to be the afiorney of the Borrower and, in its naie, on. its
bekialf and as 1ts act and deed, to-execuls any-docurnents and do any acts and things
that:
{ay  the Borfower i’sjf's.quﬁ:ad' to execrite and do under this dead; or
{6y  anyatforney deems propet or desirable inexercising anyof the rights, powers,.
authorities and disciétions conferred by this déed or by law on the Lender,
atiy-Receiver or any Delegate.

Ratification of acts of attorneys

‘The Borrower ratifies and confirms, 'ané. agrees to ratify and confim, anything that any

~of its altorneys may do i1 the proper and lawful exereise; ot purported exercise, of all

o any of the rights, powers, authioritics and discretions refcrred toinclause 22.1.

‘Subject'io clause 30:3, on the expiry of the Security Period {biit niot otherwise), the
Tander shall, at the request and cost of the Borrower; take whataver dction 1s necessary -
T



{a) release the Secured Agssts ﬁ:nm ihe s%cmty constituted by this deed; and

(b} . reassign the Secured fxssm‘s e ﬂw Bonawer

24, ASSTGNMENT AND THANSTER

241 Assignmient by Lender

(8} Afany fime, without the consent of the Borrower, the Lender may assign or
transter-any or.all of its rights and obligations under this deed.

(b The Lendermay disclose to any actial or proposed assignes or transferee any
-informationin its possession that relates to the Borrower, the Secured Assets
ard this déed that the Lender considers appropriate.

242 Assignment by Borrower

The Borrower may not assipit any ofits rfghis, or transfer-any of ifs rights or
obligations, inder this desd.
28 - BET-OFF
R rLé-ﬁﬁe’z‘«ﬁ'-sz-ﬁght.@set-'_dff'

' 'an}f_ habﬂaty ef 1ha Lender o t[le B{amrawer.‘ W.hmhe-l . mth.ezr tiability is prﬂse&t- ar i’ix.t;_ifegi _
_ liquidated or unliquidated, and Wwhetheror fot either lability arises under this deed 11

" the Lender of its rights under this clause 23 shall not limit or affect any other nghts or
remedies avaitable to itunder this deed or otherwise. :

jo
St
P

o obligation to.set off

The Lender is not obliged to exercise ifs rights tmder clagse 25.1, If, however; it does
exercise those rights it must promptly notify the Borrawer of the set-off that hai been
made,

fs
T
%

Exclusion of Borrower's right of set-off

All payments made by the Borrower to the Lender ander this desd:shall be mads i full
without any set-off, counterclaim, deduction or withholding (othier than any deduction
oF withholding of tax s required by law).

.43'

7 theliabilities to be sétoff are expressid in different curréndies, cthe Lender may convert - S
- either liability ata market rate of exchange for the purpose of set-off. Any exerciseby
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AMENDMENTS, WAIVERS AND CONSENTS

Amendments

No-amendment of this deed shall be effective unless it is in writing and signed By, or

on hehdlf of, gach party [or s authiorised representative).

Waivers and consents

(@) A waiver of any right ot remedy under this deed or by law, orany consent

" given under this deed, is only effective if given n writing by ihe waiving or

. consenting party atid shall not be deemed a waiver of any other breach or

o default, Tt only applies infhe -air;;umst@nce&'fer'whiéh’ié:’is.' givenand shall not

“prevent the party giving it from subsequently relying -on the relevant
prﬁviéiif}ﬁ-. ' o

hy A {ailure to exercise, or.a delay inexercising, any right or remedy provided

under this deed or by law shall not conistitute a watver of that or-any other
right or remedy, prevent or restrict any firther: exercise of ihat or any other
vight or femedy or constitute an clection o gffirm this deed. No-singleor
partial exercise of any vight or remedy provided under this'deed or by law
sshall prevent or restrict :'1;']13, Further exergise of that ‘or any ther right or
remedy, Ko election to atfinm this deed by the Lender shall be sffective unless
it i in writing,

ﬁi?ﬁghts. and remedies

The rights anid remedies provided under this deed are cumulative afid ave in addition
10, and net exclusive of, any rights and temedics provided by Jaw.

SEVERANCE
Keverance

IF any provision (or part of a provision) of this deed is or becomes invalid, legal or
unenforceable, it shall be deemed modified to:ihe minfiium exient necessary 1o make
it yalid, legal :and enforcedble. It siich modification is not possible, ihe relevant
provision (or part of a provision) shall be deemed deleted. Any modification to. or
delstion of a provision (or part-of a provision) under this clause shall ot affect the
1ag,a§1ty§vahdi‘fy aird enforceability of the rest of this deed.

COUNTERPARTS

‘Couriterjrirts.
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{ay  This deed may be executed I any: hﬁﬁi’ﬁéi" of counterparts, each of which
when executed and delivered shall constitute a duplicate original, but all-the
counterparts shall together constitute one deed.

(b} Transmission of an execited c’@ﬁntérpart of this deed (but for the avoidance
-of doubt:not justa s;gnamfe 1‘}}3.“{:) by fax: o émiail {in PDF, JPEG-or other
agregd format) shall take effect a8 delivery olan executed counterpart of this
desd. [fsither method of delivery is adopted; without prejudace tothe V&h{’ézty
ofthie deed s mades, sach party shall pmwﬁe the others with the original of
stich counterpart as soorn as reasonably possible thersafter.

(¢} Nocounterpart shall be effective imtil eagh party hias exccivied and deliversd.
at 18ast one counterpart.

THIRT PARTY RIGHTS

Third ]‘:uaﬂy rights _
{ay :Excapi asexpressly provided elséwhere in this.deed, a person who i 15 nota
;pm} 16 this deed shall. st have: any rights under the Contracts {Rjgh‘te of
: _.i"lurd Pamcs} At 1999 10 enforce; orenjoy the benefit of, any term of this

o deed. This does not affect any ught or remedy of 4 third pam which exists,
or is dvmlabie capart from that Act.

) '”{’ha nfrhts of the parties to rescind or agree any dmendaient or Waiver under

this deed are not. subject to thie consent of any other person,

FURTHER PROVISIONS

Independent seciirity

‘The security constituted l;;} this deed shiall be i addition to, and mdapmdent ﬁf any

giher security of guarantes that the Lender may hold for any of the Secured Lisbilitiss
at-aiy time. No-piior security hisld by the Lender over the whole or any patt of the

.Seaureﬁ Assetsshall merge in the secirity ¢réated by this deed.

Continuing security

The séctirity constitited by this deed shall remain in full forceand effectas scontinuing

security for the Sécuved Liabifities, despite any settlement of dccourit, or intermediate

payinent, or other matter or thing, urless. and uniil theé Lender discharges this deed in
writing;

Discharge conditionzal

43



Any releass, timaha;rge or setilerment betwien the Borrower and the Lender shall be
decmed conditional o no payment or security received by the Lender in respoct of'the
Secured Liabilities being avoided, rediced or ordered to. be refinded pursuant to any
law relating to insolvency, bankruptey, winding-up, administration, receivership or
otherwise. Despite any such-reléase, discharge or seittlemenit: '

{2y the Lender orits nominee may retain this deed and the security created by o

' pursuant to-it, including all certificates and decuments relatitig 16 The whole
of any part of the Secured Assets; for any period that the Lender decros
necessary o provide: the Lendsr with seourity agaiost'any such avoidinee,
reduction o order Tor refund; and

""{i_a) - the Lefider gy fécover thevalae of amount of such security or payment from
U ihe Borrowsr subsequently as if the release, discharge or settlement had not
Cpceirred.

U3 Certificates
A certificate br determination by the Lender as to ary amount for the time being dne o _
it From the Borfower under this deed.shall be, in the sbssice of any manifest error, -
conélusive evidence of the amount:due.

305 Censolidation

The restriction ot the sight of consclidation contained in section 93 of the LPA. 1925
shall nolapply to this deed.

306 Small company moratorium

Nﬂt-wﬁﬁmtaﬂdfﬂ_g anythirig €6 the conirary: in.this deed,. neither: the. obtaining of a
fhotatorium by the. Bortower undér schedule Al to the Insolvency Act 1986 nor the
dofng of anything hy fhie Barowsr with & visw to oblaining such 4 moraterium.
'(mclmimg aniy preliminary decision or mvcfst:gmmﬁ} shiall be, or be construed-as:

{a) an event under this-desd which causes any flosting charge created by this
deed to crystallise;

¢(by  an evenl under this deed which causes any restriction which. would not
otherwise apply to bie-imposed on the disposal of any property by the
Borrower; or '

{6y aground under this deed for:the appoiniment of ‘a Receiver,
3. NOTICES

3Lt Delivery
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312

314

Each notice or other cammuzsamm m;mred m be gwen to a party under or in
‘connection with this deed shall be*: ' '

{4y inwriting:

By deliversd -l'j‘y hand, by pre-paid ﬁ?&s&&él’éé;s post-or other next working day
delivery service or sent by faxiand

€y sentto: _
iy the Borrower at the régistered office address.,

{it): -'%h‘e_, Lender at the}'la_sti knownidddress.
thc other ﬁ‘om i 10 time:
Receipt by Borrower

Any motice or other cofiimunication that the Lender- gives to the Borrower shall be

deemed 16 have been received:

{a) ff dﬂfiiv@réﬂfby'-hanﬁ; atthe time it is Teft at the relevant address;

' :_.: ;'_{b')' . 'If pmted by pré-paid first-class post or-other fiext working. day detivery

. seryice, o the seconid Business Day after posting; arid

' 'étc}"_' if seinit by Fax, when received in legible Torm.

' - r*‘x notice or other commuzcation given as-deseribed it clause 31, .2{a) or claiise 31 2((:):_ s
~ofrd day that iy not'a Business Day, or after normal biisiniess hours, in'the plade it is- S
teceived, shall be deemied to have been received on the next Business Day. '

Receipt by Lender

Any notice or other communication. given to the Lender shall be desmed 1o havs been:
received anly oncactual recelpt:

Service of procéedings

: @my .lcgm. _&ctz,cm or, W_h_ere apphcabiei Ay 3rbltra,£u)n. or other‘ mathad of dls_pule.

resoluticn.
No notice by email

A nutice or other communication piven under or'in connection with this desd is hot
valid if sént by email.
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32, LIMITATION OF LIABILITY

This Lability of acting by trustee Peter William Jores and. Kate Azigell shall not be
peisonal but shall be limited to'ihe extent of the assets of SSAS Practitioner Pénsion
“Scheme.

33, GOVERNING LAW AND JURISDICTION
33.1  Governiag liw
"..ﬂlls deed tmd any: dispute -or claim (including non-contractual disputes or claims)

o arising out of or in gonnection with it or-its ‘subject: matter or formation shall be
governgd b;y _mdmusﬂu&d_m aecordance with the Taw of England and Wales.

juk

- Jurisdietion

T T

Each party Trrevasably-agtoes that, subject as provided below, the courts of England
and Wales shall have sxclusive jurisdiction over any dispute or claim {including non-
colifractual. disputes or claims) arising ot of or 0 connection with. this: deed ot its
-snhj ect matter of ﬁarmatmn N othmg m thls clause» shaii lmm the £ ght Gf thﬁ Lander £

shall the -takl.ﬁg-_saf‘ pr(}ceeﬂmgs- in &y-One.of more guriscnctmns ptech_x_de ‘thﬁ- taiqmg mi‘ §
proceedings in any other jurisdictions, whether .concurrently or not, to the extent
permitied by the law of sueh other jurisdiction.

L
iad
Uy

Other service

‘The: Borrower irrevocably consents to any prosess inany legal action or proceedings
wnder clause 33.2 being served o i in accordance with the provisions of this deed
relating to-service of riotices: Nothing comtained m this-deed shall affect (he right o
serve process i any othet manner permiitted by law.

This deéirerit has been exediited a8 & deed and is delivered dind takes effset on the date stated-
at e beginning of it.

‘Executed as & deed by SBAS Q
- Practitioner:¢om Limited acting one \J‘)
director in-the presence oft Dmmr

Signalir® of Witness
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|

Exetuted as a-deed by Peler William

“his pﬁsi’ti’n:an_ as frustee in the presence

S 'Slgna‘mrﬁ nf Witms‘%

w AT
CEICESTERSINEE Lefte 10E

Jones in his position asirusiee inthe

pmsencf: of [ -
: Peter Witliam Jones

u.'m..“.“..“..a;”-“.i

Address mf Wlmess

 Precuted es a deed by Kate Angell in

Kate Angell -

' _..;’7’ SM{W

§ d f‘}ﬁf
sihes w—f € ﬁ'ﬁi-e-_._

Addmss af Wﬁnesg
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