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THIS DEED is dated 15 " Yooy 2015
1

PARTIES

(1)

{2)

(3)

INDUSTRY QUALIFICATIONS LIMITED incorporated and registered in
England and Wales with company nu mber 07255238 whose registered office
is at ©/O Randall and Payne LLP Chargrove House, Shurdington Road,
Shurdington, Cheltenham, Gloucestershire GL5T 4GA (the "Chargor"); and

MOYNA CLARKE of The Old Coach House, Old Malvern Road, Powick
Worcestershire WR2 4RR; and '

PAUL MILL of Sula Cottage, Lower Saroba, Ardfern; Argyll, PA31 8QN

(together the "Lenders").

BACKGROUND

(A)

(B)

The Lender has agreed, pursuant to the Facility Agreement, to provide the
Borrower with loan facilities on a secured basis. -

Under this deed, the Borrower provides security to the Lender for the loan

facilities made available under the Facility Agreement.

AGREED TERMS

1.
11

12

DEFINITIONS AND INTERPRETATION
Definitions

Terms definéd in the Facility Ag‘raamant shall, inless otherwise defined in

this deed, have the same meaning in this deed. In addition, the following

definitions apply in this deed:

“Administrator": an administrator appointed to manage the affairs, business

and property of the Borrower pursuant to clause 8.10,

“Borrower”; Industry Qualifications Limited whose registered office is at C/O
Randall and Payne LLP Chargrove Houss, Shurdington Road, Shurdington,
Cheltenham Gloucestershire GL51 4GA -

"Business Day": a day other than a Saturday, Sunday or public holiday in
England when banks in London are open for business. -

“Default Event': tas the meaning given to that expression in the Facility

Bgresment.

*’Qai’egai{é"i any p'ar;sd_n_;agipg;iﬂtéd__by the Lender or any Receiver pursuant to
clause 13 and any person appoirited as attorney of the Lender, Receiver or
Delegate. D



"Designated Account": any account of the Borrower nominated by the
Lenderasa designated account for the purposes of this deed.

"Facility Agreement": the facility agresment dated 15" December 2014
between the Borrower and the Lender for the provision of the loan facilities
secured by this deed. o

"Finaricial Collateral": shall have the meaning given to that expression in

the Financial Collateral Regulations.
"Financial Collateral Regulations": the Financial Collateral Arrangements
(No:2) Regulations 2003 (S/ 2003/3226). o

"Intellectual Property": the Borrower's present and future patents; trade
marks, service marks, trade names, designs, copyrights, inventions,
topographical or similar rights, confidential information and know-how and
any interest in any of these rights, whether or not registered, including all
applications and rights to apply for registration and all fees, royalties and
other rights derived from, or incidental to, these. rights, in particular, but with

prejudice to the generality those set out in Schedule 1.
"LPA 1925" Law of Property Act 1925,

"Receiver'"; a receiver, receiVer and manager or 'acimin_i_s_traﬁv& receiver of
any or alt of the Secured Assets appointed by the Lander under clatise 11,

‘Secured Assets”: all the assets, property and undertaking for the time
being subject to the Security created by, or pursuant to, this deed (and
references to the Secured Assets shall include references to any part of
therm), TR et

"Secured Liabilities™: all present and future monies, obligatiohs and
liabilities .of the Borrower to the Lender, whether actual or contingent and
whether owed jointly or severally, as principal or surety or in any other
capacity, under or in connection with the Facility Agresment or this deed
(including; without limitation, those arising under clause 25.6.2), together
with all interest (including, without limitation, default interest) accruing in
respect of those monies, obligations ot liabilities. " o

"Security Financial Collateral Arrangement": shall have the meaning

given to that expression in the Financial Collateral Regulations,

"Security™ any morigage, charge {whether fixed or floating, legal or
equitable), pledge, lien, assignment by way of security or other security
interest securing any obligation of any person, or any other agresment or
arrangement having a similar effect.

“Security Period": the period starting on the:date of this deed and ending an
the date on which the Lender is satisfied that all the Secured Liabilities have
been unconditionally and irrevocably paid and discharged in full and no

further Secured Liabilities are capable of being outstanding.



1.3
1.4

Interpretation

In this deed;

1.4.3

1.4.4

145

1.4.7

148

1.4.9

1.4.10 a

1.4.11

1412

clause, Schedule and paragraph haacimgs shall not affect the
interpretation of this deed;

a reference to a person shall include & reference to an individual,
firm, company, corporation, partnership, unincorporated body of
persons, government, state or agency of a state or any association,

trust, joint venture or Ganaamum (whether or not having separate

legal persnnality) and that person's persanal representatives,
successors, permitied asslgns and parmittad traﬂsfez‘ees

unless the context otherwise requires, words m the singular shall
include the piurai and in the plural shall include the smguiar

unless the context chaf‘wisa requires, a referenc:e to one gender
shall include a reference to the other ganéers,

a reference ta 2 party shaii iﬁaEuda that party's successors, permlﬁad

a reference to a statute o statutory provision is a refererice to it as
amended, extended or re-enacted from time to time;

a reference to a statute or statutory provision shall include all
suberdinate legislation made from time to time under. that statute or
statutc:ry prev;ssan

a reference to writing or written includes fax but not e-mail;

an obligation on a party not to do semething includes an obligation
not to allow that thing fo be done;

1 reference to this deed (or any provision of it} or to any other
agreement or document referred to in this deed is a reference to this
deed, that provision or such other agreement or document as
amended (in each case, other than in breach of the provisions of this
deed) from time to time;

unless the context otherwise raquires, a reference to a clause ot
Schedule is to a clause of, or Schedule to, this deed and 4 reference
to a paragraph is to a paragraph of the relevant Schedule;

any words following the terms mciud;ng, include, in particular, for
example or any similar expression shall be construed as illustrative
and shall not limit the sense of the words, description; definition,
phrase or term preceding those terms



1 45_
1.8

1.7
1 3

1.9
1.10

112

1.4.13 a reference to an amendment includes a novation, re-enactment,
supplement or variation {and amended shall be construed
accordingly);

1.414 a reference to assets includes present and future properties
undertakings, revenues, rights and benefits of e\sery r.;iescnpt f}ﬁ

1.4.15 a reference to an authorisation includes an approval, authorisation,
cansent axamptlan filing, Eﬁ::ent;:e natar:satmn registr‘atta_n and
:resa_lut_ian

1.4.16 a reference to continuing in relation to an Default Event means an
" Defauilt Event that has not been remedied or waived:

1.4.17 a reference to determines or determined means, unless the
conirary I, indicated, a determiination made at the absolute discretion
of the person makmg t and

1418 a reference to a regulation includes any regulation, fule, official
' cﬁsreatrvai request or guideline (whether or not having the force of
an) of any.governmental, inter-governmental or supranational body,
agency, department or reguiatery, self-regul atary or other authar:ty

or organisation.

Clawback

If the Lender considers that an amount paid by the Borrower in respect of the

Secured Liab lities is capable of being avoided or otherwise set aside an the.

liquidation or administration of the Borrower or otherwise, then that amount
shall riot be considéred to have been irrevocably paid for the purposes of
this deed.

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous
Provisions) Act 1989, the terms of the Facility Agraament and of any side
letters: between any parties in relation to the Facility Agreement are

incorporated into this deed.
Perpetuity Period

If the rule against perpetuities applies to any trust created by this deed, the

perpstuity period shall be 125 years (as specified by section 5(1) of the
Perpetuities and Accumulations Act 2009).

Schedules

The Schedules form part. of th!S deed and shall have effact as if sét out in full
it the body of this déed. Any reference to this deed includes the Schezﬁufes



3.4

52

3.3

3.5
36

3.7

3.8

COVENANT TO PAY

The Borrower shall, on demand, pay to the Lender and discharge the
Secured Liabilities when they bacome.due.

GRANT OF SECURITY
Fixed Gﬁ‘aﬁrges'

As a continuing security for the payment and dlscharge of tha Secured
L;abifitias, the Borrower with full title guarantee charges to the Lender by way
of first fixed charge

3.24  all the intellectual Property;

Floating Charge

As a continuing security for the payment and discharge of the Secured
Liabilities, the Borrower with full title guarantee charges to the Lender, by
way of fi irst floating charge, all the undertaking, property, assets and nghts of
the Borrower in relation to the Intellectual Property at any time not effectively
mortgaged, charged or a:‘ssigned pursuant o clause 3.1 to clause 3.2
inclusive.

Qualifying Floating Charge

Paragtaph 14 of Schedule B1 to the Ensaivenr:;y Act 1986 applies o the
floating charge created by clauseé 3.4.

Automatic Crystallisation of Floating Charge

The floating charge created by clause 3.4 shall automatically and
immediately (without notice) convert into a. ﬁxecﬁ charge over the assels
subject to that floating charge it

3.8.1 the Borrower:

(a) creates, or attempts to create, without the prior written consent
of the Lander a Security or a frust in favour of another person
over all or any part of the Secured Assets (except as expressly
parrmtted by the terms of this deed or the Facility Agreemant)
or

(b) disposes, or attempts fo dispose of all or any part of the
Secured Assets (other than Secured Assets that are only
subject ta th@ floating charge while it remains uncrystallisad):

3.8.2 any person levies (or attempts to levy) any distress, attachment,

execution or other process agamst all or any part of the Secured
Assets; or



2.9
3.10

3

3.2

4.1
42

4.3
44

5.1
5.2

3.8.3 a resolution is passed or an order is made for the winding-up,
dissolution, administration or re~argamsatacm of the Borrower,

Crystallisation of Flaatsng Charge By Nat_l_t_:_a-

The Lender may, in its sole discretion, at any time and by written niotice to
the Borrower, canvert the ﬁaatmg charge created under this deed into a fixed
c:harge as regards any part of the Secured Assets specified by the Lender in

that notice.
Assets Acquired After Any Floating Charge Has Crystallised

Any asset acquired by the Borrower after any crystallisation of the floating
charge created under this deed that, but for that crystallisation, would be
subject to a floating charge under this deed, shall (unless the Lender
confirms otherwise to the Bgrmwer in writing) be chsrgad to tha Lender by
way of first fixed charge,

LIABILITY OF THE BORROWER
Liability Not Discharged

The Borrower's ilablllty under this deed in respect of any of the Secured
Liabilities shall not be discharged, prejudiced or affected by:

4.2.1  any security, guarantee, indemnity, remedy or other right held by, or
available to, the Lender that is, or becomes, wholly or partially: iliegaE
void or unenforceable on any gmund

422 the Lender renewing, determining, varying or increasing any faclhty
or other fransactioh in any manner or concurting in, accepting or
varying any compromise, arrangement or settlement; or omitting. tc
claim or enforce payment from any other person; or

423 any other act or omission that, but for this clause 4.2, might have
discharged, or otherwise prejudiced or affected, the liability of the
Borrower,

Immediate Recourse

The Borrower waives any right it may have to require the Lender to enforce

any security of other right, or claim any payment from, or otherwise prc}c:aad-
against, any other person before enforcing this deed. against the Borrower:

REPRESENTATIONS AND WARRANTIES
Representations and Warranties

The Botrower makes the raprasaﬂtaﬁm’m and warrantles set out in thfs-
clause 5 to the Lender,



53
5.4
5.5

5.7
5.8
5.9
5.10

5.12

5.13

514

515
5.16

517
5.18

5,18

Ownership of Secured Assets
The Borrower is the sole legal and beneficial owner of the Secured Assets.
No Security

The Secured Assets are free from any Secirity. other than the Secutity
created by this deed. o -

No Adverse Claims

The Borrower has not received, or acknowledged rotice of, any adverse
claim by any person in respect of the Secured Assets or-any interest in them.

No Adverse Covenants

There are no covenants, agreements, reservations; conditions, interests,

rights or other matters whatsoever that materially and adversely affect the
Secured Assets. B

No Breach of Laws

There is no breach of any law or regulation that materially and adversely

affects tHe Secured Assets.
No Interference in Enjoyment

No facility necessary for the enjoyment and use of the Secured Assets is
subject o terms entitling any person to terminate or curtail its use.

Avoidance of Security

No Security expressed to be created under this deed is liable to be avoided,
or'otherwise set aside, on the liquidation or administration of the Borrower or
otherwise. .

Enforceable Security

This deed constitutes .and -WE'!"E constitute the legal, valid, binding and
enforceable obligations of the Bofrower, and is, and will continue to be,

effective security over all and every part of the Secured Assets in

accordance with-its terms..

Times for Making Representations and Warranties

The representations and warranties set out in clause 5.4 to clause Error!

Reference source not found. are made by the Borrower on the date of this

deed and the representations and warranties contained in clause 54 to
clause 5.18 are deemed to be repeated on each day of the Security Period
with refererice to the facts and circumstances existing at the time of
repetition.



6.1
6.2

8.3
6.4

6.5
6.6

6.7

GENERAL COVENANTS
Negative Pladge and Disposal Restrictions

The ﬁ"BQrmw;r shall not at any time, except with the prior written consent.of

the Lender:

6.2.1 create, purport to create or permit to subsist any Security on, or in
relation to, any Secured Asset other than any Security created by
this deed;

622 sell, assign, transfer, part with possession-of, or otherwise dispose of

in any manner (or putport to do so), all or ahy part.of, or any interest
in, the Secured Assets (except, in the ordinary course of business,
Secured Assets that are only subject to an uncrystallised floating
charge); or " - |

6.2.3 create or grant (or purport to create or grant) any interest in the

Secured Assets in favour of a third party.
Preservation of Secured Assets

The Borrower shall not do, or permit to be done, any act or thing that weuld

or might depreciate, jeopardise or otherwise prejudice the security held by

the Lender, or materially diminish the value of any of the Secured Assets or
the effectiveness of the security created by this deed.

Borrower's Waiver of Set-off

The Borrower waives any preserit or future right of set-off if may have in
respect of the Secured Liabiliies (including sums payable. by the Borrower
under this deed). ' ' o

Compliance With Laws and Regiilations

8.7.1  The Borrower shall not, without the Lender's prior writteh consent,

use or permit the Secured Assets to be used in any way contrary to
law. ’

6.7.2  The Borrower shall:

(8) comply with the requirements of any law and regulation relating
to.or affecting the Secured Assets or the use of it or any part of
thame. : \S8E YF

(b) obtain; and promptly renew from time to time, dand comiply with
the terms of all authorisations that are required in. connection
with the Secured Assets or their use or that are necessary to
preserve, maintain or renew any Secured Asset: and



é;_&

6.10
6.1

6.12
6.13

6.14

6:15

{c) promptly effect any maintenance, modifications, alterations or
' repairs that are required by any Ia‘vsf__t;r.re_gu!a_ﬁn_ﬁ to be effected

on or in connection with the Secured Assets,
E'nfuféem-enf:'c;f__R'ights
The Borrower shall use its best endeavotirs to:

6.9.1  procure the prompt observance and petformance of the covenants
-a;_f?d,:athfa‘f-a’bﬁgaﬁéﬂ-s‘impo‘s_ad'::m the Borrower’s counterparties; ard

6.9.2  enforce any rights and institute, continue or deferid any proceedings

relating to any of the Secured Assets that the Lender may require
from time to time, '

Notice of Misrepresentation and Breaches

The Borrower shall, promptly on becoming aware of any of the sarrie, notify

the Lender in writing of:

6.11.1 any representation or warranty set out in clause 5 which is incorrect
or misleading in any material respect when made or deemed to be
repeated; and -

6.11.2 any breach of any covenarit set out in this deed.

Title Documents

The Borrower shall, on the execution of this desd (or, if later, the date of

acquisition of the relevant Secured Asset), deposit with the Lender and the

Lender shall, for the 'durat.if_;n of this deed be entitlad to hold:

6.13.1 all deeds and documents of title relating to the Secured Assets that
within the possession or conitrol of the Borrower, the Borrower
undertakes to obiain possession of all these deeds and documents
oftitle), FIBSES s &

Information

The Borrower shall:

6.15.1 give the Lender such information concerning tha location, condition,
use and operation of the Secured Assets a’s--theﬁheﬁéer'fméy.faic':_uir*ei;

6,15.2 pefrmit--iany persons designated by the Len.;:jer__f'a;ﬁd any Receiver to

enter on its _';_:_:_'s’imises'-___'afhd_ inspect and examine any Secured Asset,
and the records relating o that Secured Asset, at all reasonable
times and on reascnable g:'ria'r._mqticgﬁ_-;_ and o

6.15.3 promptly notify the Lender in writing of any action, claim, notice or
demand made by or against it in connection with all ér any part of &



6.16
6.17

7.1
7.2

7.3

7.4

7.5
76

Secured Asset or of any fact, matter or circumstance which may,
with the passage of time, give rise to such an action, claim, nofice or
demanid, together with, in each case, the Borrower's prapasals for
setﬂang, hqutdatmg, campnum:lmg or mﬁteatmg any such aaﬁan
claim, notice or demand and shall, subject to the Lender's prior
_appmval implement those proposals at its own aéxpense,

Payment of Outgoings

The Barrower shall prcmpt!y pay all taxes, fess, licence duties, registration

:c::harges! insurance premiums and other outgoings. in respect of the Secured
Assets and, on demand, produce evidence of payment to the: Lender.

INTELLECTUAL PROPERTY COVENANTS
Preservation of Rights

The Borrower shall take all necessary aatlan to Safeguard and maintain
present and future rights in, or relating to, the Intellectual Property including
(without hmztatien) by Qbsefvmg all covenanis and stipulations relating to
those rights, and by paying all applicable renéwal fees, licence fees and
ather autgoings.

Registration of Intellectual Property

The Borrower shall use all reasonable efforts to register applications for the

regrstratsaﬂ of any Intellectual Property, and shall keep the Lender irformed

of all matters relating to each such registration.

Maintenance of Intellectual Property

The Borrower shall not permit any Intellectual Property to be aﬁandanaﬁ
cancelled or to Eapaa

Power to Remedy

8.11 The Lender shall be entitled (but shall not be obliged) to remedy, at
any time, a breach by the Borrower of any of its obligations
cgntamed in this deed,

81.2 'The Borrower irrevaocably authorises the Lender and its agants ta da
all things that are necessary or desirable for that purpose.

;S;"E_‘S Any monies expended by the Lender in remedying & breach by the

Borrower of its.obligations contained in this deed shall be reimbursed
by the Borrower to the Lender on a full indemnity basis and shall
carry interest in accordance with clatise 15.2.

10



8.2

8.3

8.4
8.5

8.6

8.7

8.2.2

Exercise of Rights

The rights of the Lender under clause 8.1 are without pfeguduce to
any other rights of the Lender-.under this deed.

The exercise of any rights of the Lender under this deed shall not
make the Lender liable to account as a mc:rtgagee in possession.

Power to -Bis;'pafsa‘..éi‘f Chattels

832

At any time after the security censt tuted by ‘th]S deed has became
enforceable, the Lender or any Receiver may, as agent for the
Borrower, dispose of any chattels or producerelating to the Chargor's
business.

Without prsjudice to any obligation to account for the proceeds of
any disposal made under clause 8.3.1, the Borrower shall indemnify

the Lender and any Receiver against any liability arising from any

f::ilspc:aa made under clause 8.3.1:

Lender Has Receiver's Powers

To the extent permiitted by law, any right, power or discretion conferred by

this deed on a Receiver may, after the security constituted by this deed has

become ‘enforceable, be exercised by the Lender in relation to any of the
Secured Assets whether or not it has taken possession of any Secured

Assets and without first appointing a Receiver or notwithstanding the

appointment of 8 Receiver.

Conversion of Currency

8.6.1

8.6.2

86.3

For the purpose of, or pending the. d;schafge of, any of the Secured

L!abﬂltles the Lender may convert any manies recelved, recovered
of reahseci by it under this deed {inc] ud%ng the pmcaeds of any

:;}re\nc}us conversion under this clausa 86) from their existing
currencies of denomination into any other currencies of

deriomination that the Lender may think fit.

Any such conversion shall be effected at Barclays Bank P!cs then
prevailing spot selling rate of exchange for such other currency
against the existing currency.

Each reference in this tlause 8.6 to a currency extends to funds of
that currency and, for the avoidance of doubt; funds of che curranf::y
may be cenverted into different funds czf the sama currency.

New Accounts

8.7.1

If the Lender receives, or is deemed to have received, natice i}f any
subsequent Security, or other interest, affe:tmg all or part of the
Secured Assets, the Lender may open a new account for the
Borrower in the Lender's books. Without prejudice to the Lender's

11



B.8
59

8.10

811
812

right to combine accounts, no money paid to the credit of the
Borrower in any such new account shall be appropriated towards, or

have the effect of discharging, any part of the Secured Liabilities.

8.7.2 If the Lender does not open a new account immediately on receipt of
the notice, or deemed notice, under clause 8.7.1, then, unless the
Lender gives express written notice to the contrary to the Borrowsr,
all payments made by the Borrower to the Lender shall be treated as
having been credited to & new account of the Borrower and not as
having béeen applied in reduction of the Secured Liabilities, as from
the time of receipt or deemed receipt of the relevant notice by the
Lender. ' ) i

Indulgence

The Lenrder may, at its discretion, grant time or other indulgence, or make

any other arrangement, variation or release with any person not being a
party to this deed (whether or not any such person is jointly liable with the
Borrower) in respect of any of the Secured Liabilities, or of any other security
for them without prejudice either to this deed or to the liability of the Borrower
for the Secured Liabilities.

Appointment of An Administrator

8.10.4 The Lender may, without notice to the Borrower, appoint any one.or
more persons to be an Administrator of the Borrower pursuant to
Paragraph 14 of Schedule B1 of the insolvency Act 1986 It the
security constituted by this deed becomes enforceable.

8.10.2 Any appointment under this clause 8.10 shall:

(a) be in writing signed by a duly auihqﬁsed_ signatory of the
- Lender; and -

(b) take sffect, in accordance with paragraph 19 of Schedule B1 of

- the Insolvency Act 1986. '

8:10.3 The Lender may apply to the court for an order removing an
Administrator from office and may by notice in writing in accordance
with this clause 8.10 appoint a replacement for -any Administrator
who has died, resigned, been removed -or who has vacated office
upon ceasing to be qualified. |

Further Advances

The Lender covenants with the Borrower that It shall perform its obligations
to make advances under the Facility Agreement (including any obligation to
make available further advances). )

12



9.1
9.2

9.3
9.4

10.
10.1

10.2
10.3

WHEN SECURITY BECOMES ENFORCEABLE
Security Becomes Enforceable on Default Event

The security constituted. by this-deed shall become immediately enforceable
if an Default Event occurs.

Discretion

After the security constituted by this deed has become enforceable, the
Lender may, in its abmiut& discretion, enforce all of any part of that. secursty
at the times, in the manner and-on the terms it thinks fit, and take possession
of and hold or dispose of all or any part of the Secured Assets.

ENFORCEMENT OF SECURITY
Enforcement Powers

10.1.1 For the purposes of all powers implied by statute, the Secured
Liabilities are deemed to have become due and payable on the date
of this deed.

10.1.2 The power of sale and other. powers conferred by section 101 of the
L.PA 1925 (as varied or extended by this dead) shall be immediately
exercisable at any time after the security csnatstutaci by this' deed
has become enforceable under clause 9.2,

10.1.3 Section 103 of the LPA 1925 does not ap:piy to the 3esunty.
acnstttuted by this dead

Extension n'f'fStatu'tdry Powers of _L'e‘a'si'n_g

The statutcary powers caf leasing and accepimg surrenders conferred an
mmgagees under the LPA 1925 and by any other statute are extanded so
as to authorise the Lender and any Receiver, at any time after the security
constituted by this deed has become enforceable, whether in its own name

‘ot in that of the Barmwar to:

10.3.1 grant a lease or agreement to lease;

10.3.2 a’écept surfenders of [eases; or

10. 3. 3 grant any option of ’the whole or-any par‘t of the Sac:ured Asgets With-
whatever rights relating to other parts of it,

whether or not at a premium and containing such covenants on the part of
the Earmwer and on such terms and conditions (including the paymﬂnt of
money fo a lessée or tenant on & surraﬁdar) as the Lender or Receiver
thinks fit without the need to comply with any of the restrictions imposed by
sections 99 and 100 of the LPA 1925,

13



10.4

10.6

10.7
10.8

Access on Enforcement

10.4.1 At any time after the Lender has demanded payment of the Secured
Liabilities or if the Borrower defaults in the performance of its
obligations under this deed or the Facillty Agreement, the Borrower
will allow the Lender or its Receiver, without further. notice or
demand, immediately to exercise all its rights, powers and remedies
in particular (and without limitation) to take possession of any
Secured Asset and for that purpose to enter on any premises where
a Secured Asset is situated (or where the Lender or a Receiver
reasonably believes a Secured Asset to be situated) without
incurring any liability to the Borrawer for, or by any reason of, that
entry..

10.4.2 At all-times, the Borrower must use its best andeavours to allow the
Lender or its Recelver access to any premises for the purpose of
clause 10.4.1 (including obtaining any necessary consents or
permits of other persons) and ensure that its employees and officers
do the same. '

Prior Security

At any time after the security constituted by this deed has become
enforceable, or after any powers conferred by any Security. having priority to
this deed shalf have become exercisable, the:.Lender may:

10.6.1 redeem that or any other prior Security:
10.8.2 procure the transfer of that Security to it; and
10.6.3 settle and pass-any account of the holder of any prior Security.

The seflement. and passing of any such account passed shall, in the

absence of any manifest error, be conclusive and binding on the Borrower.

All monies paid by the Lender to an encumbrancer in settlement of any 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

default rate of interest specified in the Facility Ag reement and be secured as
part of the Secured Liabilities. -

Protection of Third Parties

No purchaser, mortgagee or other person ti'ea!?ﬂg with the Lender, any

Receiver.or Delegate shall be concarned to.enguire;

10.8.1 whether any of the Secured Liabilities have become due or payable,
orremain unpaid or undischarged: o

10.8.2 whether any power the Lender, a Recaiver or Delagat@ is purporting
to exercise has become exercisable or is properly exercisable: of

14



10.8:3 how any money paid to the Lender, any Receiver or any Delegate is
' to be applied.

10.9 Privileges

10.10 Each Racewer and the Lender is entitled to all the rights, pr:}wera, ;::rmteges
and immunities conferred by the LPA 1925 on mortgagees and receivers,

10.11 No Liability As Mortgagee in Possession

10.12 Neither the Lender, any Receiver, any Balagate nor any . Admlmstramr shall
be Izabia, by reason of entering into possession of a Security Asset or for any
other reason, to account as mcrtgagae in possession in respact of all or any
of the Secured Assets, nor shall any of them be liable for any loss on
realisation of, or for any act, neglect or default of any nature in connection
with, all or any of the Secured Assets for which a mortgagee in possession
might be: Exabia as such

10.13 Conclusive Discharge to Purchasers

10.14 The receipt of the Lender; or any Receiver or Delegate shall be a conclusive
discharge to a ;‘:aurc:haser and, in making any sale or othet dtspaaai of any of
the Secured Assets or in makmg any acquisition in the exercise of their
respactive powers, the Lender, and every Receiver and Delegate may do so
for any consideration, in any manner and on any terms that it or he ’thlnk$ fit.

10.15 Right of Appropriation
10.15.1 To the extent that:
(a) the Secured Assats constitute Financial Collateral; and

(b) this deed and the obligations of the Borrower under it constitute
a Ser;unty Financial Collateral Arrangement,

the Lender shall have the right, at any time after the security
constifuted by this deed has become enforceable, to appropriate all
or any of those Secured Assets in or towards the payment or
_dlsc;hsrge of tha Secured Liabilities in any order that the Lender may,
in its absolute disaretion, determine.

10.15.2 The value of any Secured Assets appmpnatad in accordance with
this clause shall be the pr;c:;e of those Secured Assets at the time the
right of appmpna’rmn is exercised as listed on any recognised market
index or determined by any other mathczd that the Lenﬁar may seiaa’t
(inciudmg independent valuation).

10.15.3 The Borrower agrees that the methods of valuation provaded for in
this clause are commercially reasonable for the purposss of the
Financial Collateral Regulations.

15



11.
11.1
11.2

11:3
11.4

11.5
11.6

1.7
Tﬁ;a

11.8
11.10

11.11
1112

RECEIVER

'Apﬁ@iﬂfmﬁni

At any time after the security constituted by this deed has become
enforceable, or at the request of the Borrower, the Lender may, without

further notice, appoint by way of deed, or otherwise in writing, any one or
more persons to be a Receiver of all or any part of the Secured Assets.

Removal

The Lender may, without further nofice (subject to section 45 of the
Insolvency Act 1986 in the case of an administrative receiver), from time to
time, by way of deed. or otherwise in writing, remove any Receiver appointed
by it and may, whenever it thinks fit, appoint a new Receiver in the place of
any Receiver whose appointment may for any reason have terminated.

Remuneration

The Lender may fix the. remuneration of any Receiver appointed by it without
the restrictions contained in section 109 of the LPA 1925 and the
rémuneration of the Receiver shall be a debt secured by this deed, fo the
extent not otherwise discharged. -

Power of Appointment Additional to Statutory Powers

The power to. appoint a Receiver conferred by this deed shall be I addition
to all statutory and other powers of the Lender under the Insolvency Act
1986, the LPA 1925 or otherwise, and shall be exercisable without the
restrictions contained in sectiohs 103-and 108 of the LPA 1925 or otherwise.

Power of Appointment Exercisable Despite Prior Appointments

The power to appoint 4 Receiver (whether conferred by this deed or by

statute) shall be, and remain, exercisable by the Lender despite any prior-
appointment in respect of all or any part of the Secured Assets,

Agent of the Borrower

Any Receiver appointed by the Lénder under this deed shall-be the agent of
the Borrower and the Borrower shall be solely responsible for the contracts,
engagements, acts, omissions, defaults, losses and remuneration of that
Receiver and for liabilities incurred Dy that Receiver. The agency of each
Receiver shall.continue until the Borrower goes into liquidation and after that
the Receiver shall act as. prinicipal and shall not become the agent of the
Lender, ' R

16



12
424

12.2
12.3

12.4
12.5

12.6

12.7

12.8
12.9

12.10

12.1

POWERS OF RECEIVER
General

’121 1 Any Receiver appointed by the Lender under this deed shall,
addition to the powers conferred on him by statute, have the pz:;wers
set out in clause 123 to clatse 12.41.

12,1.2 If there is more than one Recenfer haidmg office at the same t;ma,
each Receiver may (unless the document appointing him states
otherwise) exercise all of the powers conferred on-a Receiver under
this deed individually and to the exclusion of any mther Receiver,

12.1,3 Any exercise by a Receiver of any of the powers given by clause 12
' may be on behalf of the Borrower, the directors of the Borrower (in
the case of the pcwer contained in clause 12. 2?} or himself.

Repair and Develop Properties

A Raceiver may undertake or complete any works of repair, building or
devela;::mant on the and may apply for and maintain any piaﬁmng
permission, devaiapment ccnsent burldmg raguiatian approval or any othar.
permission; consent or licence to carry out any of the same.

Surrender Leases

A Recelver may grant, or accept surrenders of, any leases or tenancies
aﬁect;ﬁg any Property and may ‘grant any other interest or I'ng'!’t over any.
Property on any terms, and subject to any conditions, that he thinks fit.

Employ Personnel andﬁdviﬁerﬁ

A Receiver may provide services and emp;iay OF engage any managers,
officers, servants, confractors, workmen;, agents other personnel and
professional advisers on any terms, and s;ubgect to any conditions, that he
thinks fit. A Receiver may discharge any such parmn or any such person
appointed by the’ Bt::rrt:twer

Make VAT Elections

A Receiver may make; exercise or revoke any value added tax option to tax
as he thinks fit.

Ramuﬁaraﬁan

A Receivet may charge and fa:::aiva any sum by way of remuneration (in
addition to all costs, charges and expenses incurred by h:m) that the Lender
may prescribe or agree with him.

17



12.42
12,13

12.14
12.15

12,18
12.17

1218
12.19

12.20

12.21

12.22

12.24
12.25

12.26

12:.27

Realise Secured Assels

A Receiver may collect and get in the Secured Assets or any part of them in
respect of which he is appmnted and make. any demands and take any
proceedings as may seem expedient for that purpc‘:}se and take possession

of the Secured Assets with like rights.

Manage or Reconstruct the Borrower's Business

A Rac:amar‘ may Garfy -on, manage, develop, reconstruct, amalgamate or

diversify or concur in carrying on, managing, éa\fefap r‘lg, remnstructmg,

amalgamating or tiwarglfymg the business of tha Bﬁrrawar
Dispose of Secured Assets

A Raceiver may sell, exchange convert into money and realise all or any of
the Secured Assets in respect of which he is appointed in any manner
(including, without limitation, by public auction or private sale) and generally
on any terms and conditions as he thinks fit. Any sale may be for any
consideration that the Receiver thinks fit and a Receiver may promote, or
coneur in ;}rcmc»tmg, a campany to purchase the Secured Assets to be sold.

Sever Fixtures and Fittings

A Receiver may sever and sell separately any fixtures or fittings from any
property without the consent of the Borrower,

Valid Receipts

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

Make Settlements

A Receiver may make any arraﬂgament sattEemant or ccmpramlsa betwaen

the Borrower and any other person that he may think expedient.

Bring Proceedings

A Receiver may bring, prosecute, enforce, defend and abandan al! actions,
suits and prc:s:eedlngg in relation to any of the Secured Assets as he thinks

fit.
Make Calls on Borrower Members

A Receiver may make calls s:ﬁnzi[tlﬁnaliy or unccndltzenaiiy on the fﬁembars
of the Borrower in respect of uncalled capitai with (for that purpes& and for
the purpm:-:e of enforcing paymanf;s of any calls so made) the sare powers.
as are-conferred by the articles of association of the Borrower on its directors
in respect of calls authorised to be made by them:.

18



12.28

1229

12.30
12,31

1232

12.33

12.34

12.35

12.36
12.37

12.39

12.40

12.41

insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in
clause 15, effect with any insurer any policy of insurance either in lieu or
satisfaction of, or in addition to, the insurance required to be maintained by
the Borrower urider this deed. -

Powers Under the Lpa 1925

A Recelver may exercise all powers provided for in the LPA 1925 in the
same way as if he had been duly appointed under the LPA 1925, and
exercise all powers provided for an administrative receiver in Schedule 1 to
the Insolvency Act 1 986. -

Borrow

A Receiver may, for any of the purposes authorised by this clause 12, raise

money by borrowing from the Lender (or from any other person) either
unsecured or on the security of all or any of the Secured Assets in respect of
which he is appointed on any terms that he thinks fit (including, if the Lender
cansents, terms under which that security ranks in priority to this deed).
Redeem Prior Secirity

A Ra'ﬁ_e_iye'r may redeem any prior Security and settle and pass the accounts

to which the Security relates. Any accounts so settled and passed shall be,

in the absence of any manifest error, ‘conclusive and binding on the

Borrower, and the mionies so paid shall be deemed to be an expense
properly incurred by the Receiver. |

Delegation

A Receiver may delegate his powers in accordance with thiis deed.

Absolute Beneficial Owner

A Receiver may, in relation to any of the Secured Assets, exercise all
powers, authorisations and rights he would be capable of exercising, and do
all those acts and things; as an absolute: beneficial owner could axercise or
do in the ownership and management of the Secured Assets or any part of
the Secured Assets, | |

Incidental Powers

A Receiver may do-any other acts and things that he:

12:41.1 may consider desirable or necessary for realising any of the Secured

Assets;

12.41.2 may consider incidental or conducive to any of the rights or powers
conferred on a Receiver urider or by virtue of this dead or .i__a_w;‘ or
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13.
131
13.2

13.3
13.4

13.5
13.6

14,
14.1
14.2

14.3
14,4

12.41.3 lawfully may or can do as agent for the Borrower.

DELEGATION

Delegation

The Lender or any Receiver may delegate (either generally or specifically) by
power of attorney or in any other manner to any person any right, power,

authority or discretion conferrad on it by this deed {including the power of
attorriey graﬂtad under clause 17. 2)

Terms

The Lender and each Receiver may make a deiegatlgn on the terms and
cand:tmﬂs (mcludmg the power to sub-delegate) that it thinks fit.

Liability

Neither the Lender nor-any Recelver shall be in- any way liable or responsible

to the Borrower for any loss or liability : arising from any.act, default, cmrssmn
or miscondiict on the par‘t ofany Deiegata

APPL?E%TIG;& OF PROCEEDS
Order of Application of Proceeds

All manies received by the Lender, a Receiver or a Delegate pursuant to this

deed, after the security ﬂansstltuted by this: deed has become enfarceabls,

shall (subjact to the claims of any person having prior rights and by way of
variation of the LPA ‘ESES) be applied in the following order-of priority:

14 2.1 in or towards payment of or provision for all costs, charges and
expenses incurred by or on béhalf of the Lender (and any Receiver,
Delegate, attorney or agent appointed by it) under or in connection
with this deed, and of all remuneration due to any Receiver under or
in. connection with this deed:

1422 inor tawarda payment of or provision for the Secured Liabilities in
' any order and manner that the Lender determines: and

14.2.3 in payment of the surplus (if any) to the Borrower or other person
- entitledto it

A;ﬁ'gﬁfépriafﬁéﬁ

Neither the Lender, arly Receiver nor any Delegate shall be bound (whether
by virtuie of section 109(8) of the LPA 1 925, which is varied accordingly, or
otherwise) to pay or appropriate any receipt or payment first towards interest
rather than prmmpal or otherwise in any particular order between any of the
Secured LEEinii!EE
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14.5
14.6

15,
151
5.2

15.3
15.4

Suspense Account

All monies feceived b

y the Lender, a Receiver or a Delegate under this
deed: ' '

14.6.1 may, at the discretion of the Lender, Receiver or Delegate, be
credited to any suspense or securities reslised account:

14.6.2 shall bear interest, if any, at the rate agreed in writing between the
Lender and the Borrower; and |

14.6.3 may be held In that accolirit for so long as the Lender, Receiver or
Delegate thinks fit. h

COSTS AND INDEMNITY

Costs

The Borrower shall, within five Business Days of demand, pay to, or
reimburse, the Lender and any Receiver, on a fuil indemnity basis, all costs,
charges, expenses, taxes and liabilities of any kind (including, without
limitation, legal, printing and out-of-pocket expenses) incurred by the Lender,

any Receiver or any Delegate in connection with:
15.2.1 this deed or the Secured Assets:

15.2.2 taking, holding, protecting, perfecting, preserving or ‘enforcing (or

attempting to do so) any of the Lender's, a Receiver's or a
Delegate's rights unider this deed; or ' '

15.2.3 taking proceedings for, or recovering, any of the Sacured Liabilit'igs,

together with interest, which shall accrue and be payable (without the need
for any demand for payment beirig made) from the date on which the
relevant cost or expense arose until full discharge of that cost or expense
(whether before or after judgment, liquidation, winding up or administration of
the Borrower) at the rate and in the manner specified in the Facility
Agreement. ' o

Indemnity

The Borrower shall indemnify the Lender, each Receiverand each Delegate,
and their respective employees and agents against all liabilities, costs,
expenses, damages and losses (including but not limited to any direct,
indirect or consequential losses, loss of profit, loss of reputation and all
interest, penalties and legal costs (calculated on a full indemnity basis) and
all other professional costs and expenses) suffered or incurred by any of
them arising out of or in connection with: -
15.4.1 the exercise or purported exercise of any of the rights, powers,
authorities or discretions vested in them under this deed or by law in
respect of the Securéd Assets;
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18.
16.1
16.2

16.3

17,
17.1
17.2

17.3
17.4

15.4.2 taking, holding, protecting, perfecting, preserving or enfammg (or
attempting to do so) the security constituted by this deed; or

15.4.3 any default or delay by the Borrower in performing any of its
' obligations under this deed.

Any past of pra*sent em;;layea or agent may enforce the terms of this clause
15.4 subject to and in accordance with the pm\z;sions of the C;entracts
(Rights of Third F’artias) Act 1999,

FU RTH ER ASS URANCE
Fu ﬁh_er Assurance

The Borrower shall, at its own expense, take whatever ac:t:cm the Lender or.
amy Receiver may raasmably require for:

16.2.1 creatmg, psrfaatzng or prc:tectmg the sec:ur!ty mtendeﬁ to be created
by this deed;

16.2:2 facilitating the realisation of any Secured Asset; or

16.2.3 facilitating the exercise of any right, power, authority or d;s::retlon
exercisable by the Lender or any Receiver in respect of any Secured
Asset,

including, without limitation (if the Lender or Receiver thinks it expedient) the.
execution of any transfer, conveyance, assignment or assurance of all or any
of the assets forming part of (or intended to form part of) the Secured Assets
(whether to the Lender or to its nominee) and the giving of any natece order
or direction and the making of any registration.

POWER OF ATTORNEY
Aga'pa_intrhéht of Attorneys

By way of security; the Borrower irrevocably appoints the Lender, every
Receiver and every Delegate separately to be the attorney of the Barrawar
and, in its name, on its behalf and as its act and deed, to execute any
documents and do any acts and things that:

17.2.1 thé Borrower'is 'r'equ'i’téd o execute and do under this deed; or

‘i'f 2.2 any attarney deems proper or desirable in exercising any of the
rights, powers, authorities and di scretsans canferred by this deed or
by law on the Lender, aﬂy Receivaror any E!eEegafe

Ratification of Acts of Attorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm,
anything that any of its attorneys may do in the proper and lawful exercise,
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18.
18.1

19.
19.1

19.2

19.3

20.

20.2

20.3

or purported exercise, of all or any of the rights, powers, authorities and
discrettans referred to in clause 17.2.

RELEASE

Subject to clause 25.6, on the expiry of the Security Period (but not
otherwise), the Lender shall, at the request and cost of the Borrower, take
whatevar actlcn is ﬁa&assary 10!

18.1.1 release the Secured Assels fﬁ:m the security _camﬁ{ﬂtaﬂ by -t'h’is

deed; and

18.1.2 reassign the Secured Assets to the Borrower.

ASSIGNMENT AND TRANSFER

Asﬁfigﬁ'miéﬁ-tﬂy Lender

19. 1 1 At any tfme without the consent of the Borrower; the Lender may
assign or transfer any or all of its rights and obligations under this
deed.

19.1.2 The Lender may disclose to any actual or prcz;:mseﬁ assignee or
transferee any information in its possession that relates to the
Borrower, the Secured Assets and this deed that the Lender
considers appropriate.

Assignment By Borrower

The Borrower may not assxgn any of its rights, or transfer any of tts rights or
Qbhga’ﬂansi under this deed.

SET-OFF
Lanéer‘é Right of Set-off

The Lender may at any fime set off ahy Ezablhty of the Borrower to the Lander-.
against any liability of the Lender o the Borrower, whether either habshty is
present or future, liguidated or unliquidated, and whether or not either liability
arises under this deed. If the liabilities to be set off are expressed in d;ffereﬁt_'
currencies, the Lénder may convert sither liabllity at a market rate of
exchange for the purpose of set-off. Any exercise by the Lender of its rights
urider this clause 20 shall not limit or affect any other rights or remedies
available to it under thss deed or otherwise:

No Gbi‘i'gatian to Set Off

The Lender is not i}bllged to exerc!se its rights under clause 20.2. If;
however, it does exercise those rights it must:promptly notify the Borrower of
the set-off that has been made.
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20.6

21.
214
21.2

21.3

21.4
21.5
22,

22.1

Exclusion of Borrower's Right of Set-off

All payments made by tﬁ'a_ Borrower to the Lender under this deed shall be
made without any set-off, counterclaim, deduction or withholding (other than
any deduction or withholding of tax as required by faw).

AMENDMENTS, WAIVERS AND CONSENTS
Amendments

No amendment of this deed shall be aﬁacﬁiﬁve- unless it is in writing and
signed by, oron behalf of, each party (or its authorised: ra_;}‘réséhtati'sfé_).-

Waivers and Consents

21.3.1 A waiver of any right or remedy under this deed or by law, or any

consent given under this deed, is only effective if given in writing by
the waiving or conseniting party and shall not be deemed & waiver of
any. other breach or default. It only applies. in the circumstances for
which it is given and shall not prevent the party giving it from
subsequently relying.on the relevant provision,

21.3.2 A failure to exercise, or a delay in exercising, any right or remedy
” provided under this deed or by law shall not constitute. a waiver of
that or any other right or remedy, prevent or restrict any further
exercise of that or any other right or remedy or constitute an election
to affirm this deed. No sirgle or partial exercise of any tight or
remedy pravided under this deed or by law shall prevent or restrict
the further exercise of that or any other right or remedy. No election
to affirm this deed by the Lender shall be effective unless it is in
writing. |

Rights and Remedies

The rights and remedies provided under this deed are cumulative and are i
addition to; and not exclusive of, any rights and remedies provided by law.

SEVERANCE
S_éve'%aﬁg:lg

If any provision (of part &f a provision) of this deed is or becomes invalid,

Illegal or unenforceable, it shall be deemed modifisd fo the minimum extent

necessary to make it valid, legal and enforceable. If such modification is not

possible, the relevant provision (or part of a provision) shall be deemed
deleted: Any modification to or deletion of & provision (or part of a pravision)
under this clause shall not affect the legality, validity and enforceability of the
rest of this deed: h - '
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25.
25.1
252

25.3
254

COUNTERPARTS

Counterparts “
23.1.1 This deed may be executed in any number of counterparts, each of
which when executed and delivered shall constitute .a duplicate

'ar_i_gina'l_,- hut all the cotnterparts shall together cpnstiﬁtute.ghé.daéd.

23.1.2 Transmiission of an executed countérpart of this deed (but for the
avoidance of doubt not just a signature page) by fax or e-mail (in
PDF, JPEG or other agreed format) shall take effect as delivery of an
executed counterpart of this deed. If either method of delivery is
adopted, without prejudice. to the validity of the deed thus made,
each party shall provide the others with the original of such

counterpart as soon as reasonably possible thereafter.

23.1.3 No counterpart shall be efféctive until each party has executed and
delivered at least one counterpart.

THIRD PARTY RIGHTS
Third Party Rights

24.1.1 Except as expressly provided elsewhere in this deed, a person who
is hot a party to this deed shall not have any rights under the
Contracts (Rights of Third Parties) Act 1989 to enfotce, or enjoy the
beriefit of, any term of this deed. This does not affect any right or
remedy of a third party which exists, or is available, apart from that
i _ Is avalianie

24.1.2 The rights of the parties to rescind or agree any amendment or
waiver under this déed are not subject to the consent of any other
Serson. any olhe

FURTHER PROVISIONS

Independent Security

The security constituted by this deed shall be in addition to, and independent
of, any other security or guarantee that the Lender may Hold for any of the
Secured Liabilities at any time: No prior security held by the Lender over the

‘whole orany part of the Secured Assets shall merge in the security created

by this deed.
Continuing Security.

The.security constituted by this deed shall remain in full force-and effect as a
continuing. security for the Secured Liabilities, despite any settlement of
account, or intermediate payment, or other matter or thing, unless arid until
the Lender discharges this deed in writing. .
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25.5
25.6

257
25.8

25.9
2510

26.
26.1
26.2

Discharge Conditional

Any release, discharge or settiement between the Borrower and the Lender
shall be deemed conditional on no payment or security received by the
Lender in respect of the Secured Liabilities being avoided, reduced or
ordered to be refunded pursuant to any law relating to insolvency,
bankruptey, winding-up, administration; receivership or otherwise. Despite
any such release, discharge or seftlement: '

25.6.1 the Lender or its nominee may retain this deed and the security
created by of pursuant to it including all certificates and documents
relating to the whole or any part of the Secured Assets, for any
period that the Lender deems necessary to provide the Lender with
security against any such avoidance, reduction or order for refund;
and : .

5662 the Lender may recover the value or amount of stich security or

payment from the Borrower subsequently as f the release, discharge
or settlement had not occurred. se, dis _

Certificates

A certificate or determination by the Lender as to any amount for the time
being due to it from the Borrower under this deed and the Facility Agreement.

shall be, in the absence of any manifest error, conclusive evidence of the
amount due. !
Consolidation

The restriction on the right c_sf consolidation contained: in section 93 of the
LPA 1925 shall not apply fo this deed.

NOTICES
Delivery

Each notice or other communication required to be given to a party urider or
in c;;r;nax:ﬁ@n with this deed shall be:

26.2.1 inwriting;

26.2.2 delivered by hand, by pre-paid first-class post or other next working
' day delivery service or sent by fax; and ' '

26.2.3 sentto:
(a) Borrower:
Coppice Hotise, Halesfield 7, Telford, Shropshire, TF7 ANA

Attention: Raymond Clarke
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26.3
26.4

26.5
26.6

26.7
26.8

26.9
26: 10

27.
27.1
27.2

(b) thelenders at:

(i) Attention: Moyna Clarke of The Old Coach House, Old
" Malvern Road, Powick Worcestershire WR2 4RR

(i) Attention: Paul Mills Sula Cottage, Lower Saroba, Ardfern,
Argyll, PA31 8QN o

or to any other address or fax number as Is notified in writing by one
party to the other from time to time. B

Receaipt By Borrower

Any notice or other communication that the Lender gives to the Borrower
shall be deemed to have been received:

26.4.1 ifdelivered by hand; atthetime it is left at the relevant address;

26.4.2 If posted by pre-paid first-class post or other next working day
delivery service, on the second Business Day after posting; and

26.4.3 if sent by fax, when received in legible form.

A rictice or other communication given as described in clause 26.4.1 or
clause 26.4.3 on a day that is not a Business Day, or-after normal business
hours, in the place it is received, shall be deemed to have been received on
the next Business Day. R

Receipt By Lender

Any notice or other communication given to the Lender shall be deemed to
have been received only on actual receipt. ' ' h

Service of Proceedings

This clause 25- does not apply to the service of any proceedings or ﬁﬁt:h.@jf-
documents In any legal action or, where applicable, any arbitration. or other
method of dispute resolution. .

No Notice By E-mail

A notice or other communication given under or in connection with this deed
Is hot valid if sent by e-mail, o

GOVERNING LAW AND JURISDICTION
Governing Law

This deed and any dispute or claim arising out of or in connection with it or

its subject matter or formation (including non-contractual disputes or claims)

shall be governed by and construed in accordance with the law of England
and Wales. ' '
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27.3  Jurisdiction

27.4  Each parly irrevocably agrees that, subject as provided below, the courls of
England and Wales shall have exclusive jurisdiction over any dispute or
claim arising out of or in connection. with this deed or its subject matter or
formation (including non-contractual disputes or claims). Nothing in this
clause shall limit the right of the Lender to take proceedings against the
Borrower in any other court of competent jurisdiction, nor shall the taking of
proceedings in any one or more jurisdictions preclude the taking of

proceedings in any other jurisdictions, whether concurrently or riot, to the
extent permitted by the law of such other jurisdiction. '

27.5  Other Service

27.6 The Borrower irrevocably consents to any process in any legal action or
proceadings under clause 27.4 being served on it in accordance with the
provisions of this deed relating to- service of notices. Nothing contained in
this deed shall affect the right to serve process in any other manner
permitted by law. - ' '

THIS AGREEMENT HAS BEEN ENTERED INTO AS A DEED ON THE DATE
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SCHEDULE 1
INTELLECTUAL PROPERTY
PART 1

The name and régistration of the Institute of Administrative Management

(IAM) and the Institute of Business and Administrative Management, (IBAM)
ail web domains and trademarks associated with TAM or IBAM,

The membership data of the Instifute of Administrative Management (1AM) or
any successor body. o

Any deposits in the bank account of the IAM or any successor body

All iﬁt’eil{é_c;tual property owned by 1Q relating ta-_ih;;a 1AM including but not
limited to web-information, domain names; continuing ~ professional

development programmes, study guides membership data, operatiorial
software, title to the Manager Magazine |

The intellectual property of all 1Q/IAM qualifications; including but not limited
ta all qualification specifications, sssessment materials and documentation
Any accrued value in the membership benefits and e-journal/e-books
package. ' '
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Executed as a deed by INDUSTRY i
QUALIFICATIONS LIMITED acting B;rectnr
by RAYMOND CLARKE a director,

in the presence of:

Signature of Witness:

Name of Witness:

Address:

Executed as a deed by MOYNA
GLARP{E m the presence af'

Name of Witness:

Address:
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Executed as a deed by PAUL
MILLS in the presence of:

Name of Witness:

Ad'dr:ess:
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