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Registration of a Charge

Company name: HOVAL LIMITED
Company number: 00592844

X910GCSP

Received for Electronic Filing: 27/03/2020

Details of Charge

Date of creation:  20/03/2020
Charge code: 0059 2844 0012

Persons entitled: IAN PAUL BROADLEY, ANTHONY JAMES ROCHE, ROBERT JAMES
HOLLINGWORTH AND KEVIN STONES AS TRUSTEES OF THE HOVAL
LIMITED PENSION PLAN

Brief description:.  THE FREEHOLD LAND ON THE NORTH WEST SIDE OF MALTKILN LANE,
NEWARK WHICH IS REGISTERED AT THE LAND REGISTRY UNDER TITLE
NUMBER NT358424

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.
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Certified by: NICOLA NUTLEY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 592844

Charge code: 0059 2844 0012

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th March 2020 and created by HOVAL LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

27th March 2020 .

Given at Companies House, Cardiff on 30th March 2020

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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SECURITY AGREEMENT

DATEDR 20 March 2020

BETWEEN

HOVAL LIMITED

-and -

THE TRUSTEES OF THE HOVAL LIMITED PENSION PLAN
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THIS DEED is dated 20 March 2020 bepween:

Ry
(2)

11

HOVAL LIMITED (Registered number 00592844) (the Charger); and

AN PAUL BROADLEY, ANTHONY JAMES ROCHE., ROBERT JAMIS

CHOLLINGWORTH AND KEVIN STONES as trustees of the Hoval Limited Pension Plan

and any other person or persons who i or are for the time being = trustee of the Howval Limited

Pension Plan {cach a Trustee and together the Trustees).

IT 18 AGREED as follows:
INFERFRETATION

Definitions

In this Deed:

Act means the Law of Property Act 1925,

Business Day means a day {other than a Saturday or a Sunday) on which banks are open for
general business in London.

Certificate of Title means any certificate of title on the Mortgaged Property sddressed to and
provided at the request of the Trustees before the date of this Deed.

Compagry means the company listed in Schedule 1 {Company) as such schedule may be
amended from time 1o time by the Parties.

Creditors’ Process means, in relation to a person, any expropriation. attachment, sequesiration,
distress or execution {or any analogous event in any jurisdiction) which affects a material part
of the assets of that person, snd is not discharged within fourteen {14} days.

Coptract Claims means:

fa) any sums payable to the Charger pursvant to all representations, warrantics,
undertakings and indemnities to, agreements with and security to be provided in favour
of the Chargor in respect of and pursuant to each of the Relevant Contracts; and

] any net procecds of any claims, awards and judgements which may at any e b
received or receivable by the Chargor pursuant to anv of the Relevant Contracts
together with the benefti of all powers and remedies for enforcing the same.

Demand means any demand made on the Chargor by the Trustees under Clause 2 {Covenant
to pav) In relation to the Secured Scheme Liabilities of a Company.

Disposal Proceeds means all capital monies or other sums or other consideration paid or
payable in respect of the disposal of the Chargor's interest in alt or any part of any Mortgaged
FProperty.

Environmental Approval means any consent, approval, authorisation, permission or licence
required by any Environmental Law.
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Lovironments! Claim means any action or claim by any person in connection with:
{a a breach, or alleged breach, of an Envirenmentsl Law:
{b} a liability, or alleged lability, under Environmental Law;

(i) a failure to comply with any Environmental Approval;

{d) ity accident, fire, explosion or other event of any type involving an emission or
substance which is capable of cavsing harm to any living organism or the Evironment;
or

(e any other environmental contamination.

Environmental Law means any law or regulation concerning:
{2} the protection of health and safety;
£EY the environment; or

o) any emission or substance which is capable of causing harm to any living organism or
the environment.

Event of Defaclt means ap event specified as such in Clause 7 (Default),

Fixtures means all fixtures and fitangs and fixed plant and muchinery on the Mortgaged
Property.

Headlease means a lease under which any Mortgaged Property may be held by the Chargor.
¥mplementation Trate has the meaning given to it in Clause 19 {Amendments).
Insolvency Event means in respect of amy Company:

{a} an 'insolvency event' as defined in Scetion 121 of the Pensions Act 2004 or regulations
made from time to time therewnder: or

] the receipt by the Pension Prodection Fund of an application or notification from the
Trustees or the Pensions Regulator that such Company is unlikely to continue as a going
concern, which is purported te be made in accordance with Section 129 of the Pensions
Act 2004 or regulations made from time fo time thereunder.

Insolvency Proceedings means in respect of any person;

fa} any procedure or step is taken with a view to a moratorium or a composition,
assignment or similar arrangement with amy of its creditors;

{b} ameeting of its shareholders, directirs or other officers is convened for the purpose of
considering any resolution for, to petition for or fo file documents with a court or any
registrar for, its winding-up, administration, dissolution or reorganisation thy way of
voluntary arrangement, scheme of arvangement or otherwise), or any such resolution is
passed;

Pension Protection Fund 2 Wersion S0 repnhiished
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{c) any person presents a petition, or files documents with o court or any registrar, for its
winding-up, administration, dissolution or reorganisation (bv way of voluntary
arvangement, scheme of arrangement or otherwise):

{d any Securily Interest is enforced by any person over a materig) part of its assets;
() an. order for its winding-up, administration or reorganisation (by way of voluntary

arrangement, scheme of arran gement of otherwise) is made;

{f any liguidator, trustee in bankruptey, judicial custodian, compulsory nmsnager, receiver,
administrative receiver, administrator or similar officer is appointed in respect of it or
any of 11y assets;

(g its shareholders, directors or other officers or that person itself request(s) or apply/ies
b court for the appointment of, or give(s) nolice of their intention to appoint, a
liquidator, trustee in bankrupicy, judicial custodian, compulsory manager, receiver,
administrative receiver, administrator or similar offecer: or '

{h¥ any other analogous step or procedure is taken inany jurisdiction.

Tusured Properiy Assets means the Premises and all the Chargor's other assets of an insurable
nature in or on the Mortgared Property.,

DMaterial Adverse Effect means o material adverse effect on:

fu} the ability of the Chargor to perform its payment obligations under this Deed;

(b} the business, operations, properly, assels or financial condition of the Chargor or any
of its Subsidiaries;

)] the validity or enforceability of, or the effectiveness, making or ranking of, this Deed:
or
fey the validity or enforceability, or the effectiveness or anking of, anv right or remedy of

the Trustess under this Deed.

Mortgaged Property means all freehold or leasehold property. included in the definition of
Security Assels,

Net Enforcement Proceeds means, in relation to any Security Asset:

{a) any procecds of sale or enforcement; andlor
bl any Rentsl ncome,

collected or received by-the Trustees {or any Receiver) arising from that Seeurity Assel
following the enforcement of this Securiby, less all costs, expenses, remumeration and other
items relating thereto contemplated in Sabparagraph 12(a) { Application of Proceeds).

Occupational Lease means any lease, agreement for lease, licence or other occupational
interest subject to which the Chargor's interest in a Mortgaged Property is held. now or in the
future, 1am1udmg any guarantes and rent deposit arrangements entered nto under the terms of
them.

Party means a party o this Deed.

Prermiom Perdgegtion Fusd

Gk

Wersnm 54 repuhdished



Pension Protection Fund means the Board of the Pension Protection Fund az estabished under
Bart 2 of the Penstons Act 2004,

Pensions Regulator means the body of that name and referred to as the "Regulator” in the
Pensions Act 2004,

Premises moans all buildings and ercetions included in the definition of Mortgaged Property.
Proposal Date has the meaning given to it in Clause 19 (Amendments),
Proposals has the meaning given to it in Clavse 19 { Amendments).

- Receiver means a receiver and manager or a receiver or an administrator or an administrative
receiver, in each case, appointed under this Deed,

Release Request has the meaning given to it in Clause 20 {Release where oversecured),

Relevant Contracts means each and all of the following both present and future:

{a) etich contract in respect of any disposal of any Securiiv Asset;
i) each Oooupational Lease;

) any managing agent’s sgreement; and

{0} all other agreements in which the Chargor has an interest,

including, in each case, any guaranices or sureties entered into in respect of thers,

Rental Income means the aggrepate of all amounts paid or payable 1o or for the account or
: - BEINE Py _

benelit of the Chargor in connection with the Tetting, use or occupation of the whole or any

part of the Mortgaged Property, including each of the Following amousiss:

{a) rent, lieeswe fees and equivalent amounts paid or pavable;
(b} any sum received or receivable from any deposit held as secutity for performance of a

tenant's oblizations:

) a sum equal to any apportionment of rent allowed in favour of the Chargor;
by any other moneys paid or pavable i respect of occupation andior usage of a Scourity

Assel and any fixture and fitting on a Security Asset including any Rxture or fitting on

a Security Asset for display or advertisement, on leence or otherwise;

{&} any sum paid or payable under any policy of insurance in respect of loss of rewt or
ineErest on rent

5 i . kg im = r " .
{f) any sum paid or payable, or the value of any consideration given, for the grant,

surrender or variation of any Occupational Lease;

{2} any sum paid or payable in respect of & breach of covenant or dilapidations under any
Ceeupational Laase andfor for expenses incureed in relation to any such breach;

(k' any service charge pavments:
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{1}

(K}

(1

frm}

any contribution to a sinking fund paid by an cccupational tenant under an Occupational
Fense;

any contribution by an occupational tenant of a Morigaged Properly (0 ground rent due
under any Headlease; and

any sum paid or payable by any guarantor of any occupational tenant under any
Oceupational Lease;

any interest paid or pavable on, and any damages, compensation or settlement paid or
payable in respect of, any sum referred to above less any related fees and EXPENSES

incurred (which have not been reimbursed by another person) by the Chargor; and

any amount that represents VAT chargeable in respect of any such sum.

Beservations means:

{a)

{t

()
(e)
(M

Aot

{h)

(i)

the principle that equitable remedies are remedies which may be granted or refused at
the diseretion of the court and damages may be regarded as an adequate remedy;

the limitation on enforcement as a result of laws relating to bankruptey, insobvency,
ligquidation, reorganisation. court schemes, moratoria, administration and other laws
affecting the rights of creditors peneralbv;

Jthe sextutory fime-barring of claims;

thetences of set off or comnterelaing
rules against penalties and similar principles:

the fact that seeurity which is described as fixed security may in fact he loating

SRUETIEY

the possibility that an undertaking to assume Hability for, or indemnify a person a gainst,
non-payment of stapip duly may be void:

the fact thal a cowrt may refuse (o give offect to a purported contractual obligation to

pay costs imposed upon another person in respect of costs of an unsucoessful litigation

browght against that person or may not award by way of costs all of the expenditure
incurned by o successful litigant in proceedings brought before that court or that a court

may stay procecdings if concurrent procecdings based on the same grounds and

between the same parties have previousty been brought before another court; andfor

any steps for perfection not required by the terms of this Deed to be taken,

and any other reservations or qualifications of law contained in any legal opinion delivered to
the Trustees in respect of this Deed.

5,

Scheme means the Hoval Limited Pension Plan (registration number 10201661

Seeured Lmbilifies means the Scoured Scheme Linbilities and all present and future
obligations and labilities fwhether actual or contingent and whether owed jointly or severally
anid moany capacity whatsoever) of the Chargor under this Dead.

Pensman Peoseotion Fosmd

£

Wersion 30 rpublished



£2

Secured Scheme Liabilities means all present and future obligations and Habilities (whether
actual or contingent and whether owed jointly or severally and in any capacity whatsoever) of
each Company to make payments to the Scheme.

Security Assets means all assets of the Chargor the subject of any Security Interest created, or
purported o be created, by this Deed and any Supplemental Security Agrecment,

Security Interest means any mortgage, charge, pledge, lien, assignment, hypotheeation or
other sccurily interest securing any obligation of any person or gy other agreement or
arrangement having a similar effect.

Security Period means the period beginning on the date of this Deed and ending on the date

fities which may be or become due have been unconditionally and

Jirrevocably paid and discharged in full.

Subsidiary moaris:

fa) a subsidiary within the meaning of Section 1152 of the Companies Act 2006 and
{b) unfess the context otherwise requires, a subsidiary undertaking within the mesning of

section 1162 of the Companies Act 2006

Substitute Property means a freehold or leasehold property approved by the Trustees pursuant

to Clause 21 (Substitution of Property} in their absolute discretion and in relation 1o which the
conditions set out in Schedule 4 (Conditions precedent o substitution have heen satistied.

Supplemental Security Agreement means a securily agreement supplemental to this Deed
exeeuted by the Chargor in favour of the Trustees containing a charge by way of legal mortgage
prver & Substitute Property,

Tax means any tax, levy, impost, duty or other charge or withholding of a similar nature
{including any related penalty or interest payable in connection with any failure to PRy OF any
delay in paving any of the same).

Tax Deduction means a deduction or withholding for or on account of Tax from & payment

winder this Deed.

Valaation means a valuation of the Chargor's interest in the Mortzaged Property by the Valuer,

addressed to the Trustess and prepared on the basis of the market value as that term 13 defined
in the then current Statements of Asset Valuation Practice and Guidance Notes issued by the

Royal Institution of Chartered Surveyors.

Valuer means Banks Long & Co of 26 Westgate, Lincoln, LN1 3BD or any other survevor or
valuer appointed by ihe Tt

Construchion
.
fa) I this Deed uniess the contrary Imtention appears, 8 relerence oo
£} assets includes present and future properties, revenues and rights of every
description and includes uncalled capital;
(i} an authorisation includes an authorisation, comsenl. approval, résolution.

licence, exemption, filing, registration o notagsation;
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(i1}

(iv})

")

(i)

{vif}

{vili}

{1}

{x}

(xi)

[t}

(xiii)

{xiv)

disposal means a sale, transfer, grant, lease or other disposal, whether

&

voluntary or involuntary, and dispose will be construed accordingly;

this Security means any Security Interests created by this Deed and amy
Supplemental Security Agreement:

a person mcludes any individual, fiem, company, corporation, unincorporated
association or body (including a partnership, trust, joint venture or
consartin ), government, siate, agency, organisation or other entity whether

or not having separate legal personality;

a regulation includes any regulation, rule, official directive, nequest or
gudeline (whether or not having the foree of law but, if not having the force
of law, being of a type with which persons to which it applies are accustomed
to comply) of any governmental, inter-governmental or supranational body.
agency, department or of any regulatory, sell-regulatory or other authority or
oreanisation;

Sterling or £ is a reference to the lawful currency for the time being of the
United Kingdom;

a provision of law is a reference to that provision as exiended, applied.
amended or re-enacted and includes any subordinate legislation;

a Clause, a Subclanse, a Paragraph, a Subparagraph or a Schedule is 2
reference to a clause, a subclause, a paragraph or a subparagraph of, or a
schedule o, this Deed:

& Party or any other person includes its successors in title, permitted assigns
and permitted transferees and this Deed shall be binding on and enforceable by
any person who-is Tor the time being a trustee of the Scheme including any’
person who succeeds or replaces a wustee of the Scheme (and this
Subparagraph (x} shall be in addition to, and not affect, the provisions of the
Trustee Act dealing with transfers of assets and liabilities from one trustee fo-
anothery:

this Deed {or any specified provision of it} or any other document shall be
construed as a reference to this Deed. that provision or that document as in
force for the time being and as amended, restated, varied. supplemented or
novabed frony time to time;

ncluding shall not be construed narrowly but be taken as reading including
without mitation;

a time of day is a reference to London time: and

words importing the Sirlgkﬂar shall include the plural and vice versa,

{by Unless the contrary intention appears, a reference 10 a month or months is 2 reference
to a period starting on one day in a calendar month and ending on the numerically
corresponding day in the next calendar month or the calendar month in which it is w
ead except that

Penzust Progestiag Fangd
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{d}

{f)

{g}

(i) if the numerically corresponding day is not a Business Day, the period will end
on the next Business Day in that month {if there is one) or the preceding
Buginess Day (if there 1z not);

{31} if there is no numerically corresponding day in that month, that period will end
on the last Business Dav in that month: and

{iii} nobwithstanding Subparagraph (i) above, 2 perind which commences on the
tast Business Day of a month will end on the last Business Day in the next
~month or the calendar month in which it is to end, as appropriate.

Unless expressly provided to the contrary in this Deed, a person who is not a parly to
this Deed may not enforce any of its terms under the Contracts (Rights of Third Parttes)
Act 1999 and, notwithstanding any term of this Deed. no consent of any third party is
required for any variation (including sny release or compromise of any Hability) or
termination of this Deed. As contemplated by Subparagraph (a)(x) above, any person
whao is for the time being a trustee of the Scheme may enforee or enjoy the benefit of
any term of this Deed pursuant to the Contracts {Rights of Third Parties) Act 1999,

I the Trustees consider that an amount paid to them under this Deed is capable of being
avoided or otherwise set aside on the liquidation or administeation of the paver or
otherwise, then that amount will not be considered to have been irrevocably paid for
the purposes of this Deed.

Unless the context otherwise requires. & reference 1o a Security Asset includes the
proceeds of sale of that Security Asser,

The headings in this Deed do not affect its ilerpretation.

It is intended by the Parties that this document takes effect as a deed notwithstanding
the fact that a Party may only execute this document under hand.

2. COVENANT TO PAY

The Chargor must, on demand following the oceurcence of any Insibvency Lvent, pay or
discharge the Secured Scheme Liabilities when due.

3. CREATIHON OF SECURITY

3.1 Greneral
kY AE the security Interests created under this Deod:

{b)

{i) are created in favour of the Trustees:
{ii} are created over present and fulure assets of the Chargor

{11} are continuing security for the pavment of all the Secured Liabilities: and

1w} are made with full tile guarantee in accordance with the Law of Property
{Miscellancons Prowvisions) Act 1994,

IMihe rights of the Chargor under g document cannot be secired without the consent of
& party o that doctmment;
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{1

the Chargor must notify the Trustees promptly;

{11} this Security will secure all smounts which the Chargor may receive, or has
received, under that document but exclude the document itself: and
{iit) unless the Trustees otherwise require, the Chargor must wse reasonable
endeavours to obtain the consent of the relevant party to that document beireg
secured wiler this Deed.
e} The payment obligations of the Chargor under this Deed shall survive the enforcement

of the whole or any part of the Security Assets;

3.2 Charge

{a} The Chargor charges and agrees to charge:
(i by way ol'a first legal mortgage the real property specified in Schedule 2 {Real

Properivi;

1)) s inlerest in the Relovant Contracts:

(i) all claims under and all proceeds of all policies of insurance in respect of the
Security Assels which are at any time held by or written in favour of the
Chargor or in which the Chargor from time 1o time has an interest;

fiv) to the extent that the Rental Income is not effectively assigned under Clause 3.3
{Assigrinent), by way of first fixed charee, all Rental Income:

v the benefit of all guarantees, warrantics and representations given or made by
any manufacturers, supplicrs and installers of any Fixtures and fittings aow or
mn future on the Mortgaged Property; and

AVi) all future casements, licences and other rizhts at any time vested in the Chargor
i conmection with the Mortgaged Property.

(b A reference n this Subclause 3.2 to a morteage or charge of any frechold, leasehold or

other immovable property includes:

)

{ii)

3.3 Assigmment

all buildings, fixtures, fittings and fixed plant and machinery and Fixtures on
that property: and

the benefit of any covenams for title given or entered into by any predecessor

m fitle of the Chargor in respect of that property or any moneys paid or pavable
in respect of those covenants.

%,

The Chargor assigns to the Trustess absolutely, subject to a proviso for re-assignment on

redemption

{al all of its rights in respect of all Rental Income;

{ all of Hs rights, title, interest and benef# in and to the Contract Claims;
{od the Pisposal Proceeds; amd

Pisnson Protecion Fand
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34

4.1

4.2

{d) all causes of action and other rights and remedies in which it has an interest at any time.

Limit on amount recoverable pre Insolvency Event

Prior to the occurrence of an Insolvency Event in relation to any Company, the total amount
which may be:

EY recovered from the Chargor pursuant to any Demiands in relation 16 any Company's
secured Scheme Liabilities: snd/or

(b applied by the Trustees against any Company's Secured Scheme Liabilities from any
Net Enforcement Proceeds,

shall not exceed 100 per vent of the amount specified in Subclause 350NN (Lt
om amaunt reroverable post Insolvency Bvent).

Limit on amount recoverable post Insolvency Fvent

Following the occurrence of an Insolvency Event in relation to any Company, the total amount
which mav be:

{a) recovered from the Chargor porsuant to any Demands in relation to any Company's
Sevured Scheme Lishilides: and/or

(b} applied by the Trustees against any Company's Sccured Scheme Liabilities from any
Met Enforcement Procesds,
shall not exceed:
£} an amount cqual o the lower of
{0y amvamonnt equal o the sum which, ifadded 1o the assets of the Scheme.

would {on the reference date) resull in the Scheme being 100 per cent.
funded, caleulaied on the basis set out in Section 179 of the Pensions
Act 2004, were a valuation on that basis to be conducted at, or as at,
the reference date {where reforence dale means the date of the
Insolvency Event to which (1) the relevant Demand relates or (as the
case may bey (23 the relevant apphication of Met Enforcement Procesds
relates  (including  as  contemplated by  Paragraph 17.6(h)
{Appropriationsyy: and

(I £1.200.000.

PAYMENTS

-Funds

R

Payments under this Deed to the Trustees must be made for value on the due date at such times

and in such Funds as the Trustees may specify (o the Chargor as being sustomary at the time for

the settlement of transactions in the relevan currency in the place for payment,

Currency

Any amount payable under this Deed is payable in Sterling.
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4.3

4.4

L
=

‘EJFE
L

Mo set-odT or counterclaim

All payments made by the Chargor under this Deed shall be caloulated and must be made
without {and be free and clear of any deduction for) set-oif or counterclaim.

Business Days

I a payment under this Deed is due on a day which is not a Business Day, the due date for that
payment will instead be the next Business Day in the same calendar month (if there is one) or
the preceding Business Day (if there 15 not),

REPRESENTATIONS

Represeniztions

The representations set out in this Clause 5 are made by the Chargor to the Trusices.

Statuy

{a) It is o limited liability company, duly incorporated and validly existing under (he laws
of 1is jurisdiction of imcorporation.

by Each of its Subsidiaries is a limited Hability company, duly incorporated and validly
existing wnder the laws of its jurisdiction of ncorporation.

(i} [t and each of is Subsidiaries has the power 0o own its assets and carry on Hs business
as it i3 being conducted.

Powers and authority

{2 it has the power to enter into. perform and deliver, and has taken all necessary action
to authorise the entry nto, performance and delivery of, this Deed and the transactions
contermyrlated by this Deed.

b} No limit on its powers will be exceeded as a result of the grant of this Decd.

Fepal validity

Subject to the Reservations, the obligations expressed to be assumed by it in this Deed are legal
binding, valid and enforceable obligations.

Mou-conflict

The entry into and performanee by it of, and the transactions contemplated by, this Deed do not
and will mot conflict with:

kY any law or regulation applicable to it or any of its Subsidiarics:
(b its or any of its Subsidiaries’ constitutional documents; or
{c) any docunent which is binding upon it or any of its Subsidiaries or any of its or its

Subsidiaries’ assets or constitute a default or termination event thowsoever described)
wruder any such docwment.

Popsion Protestion Fusd il Yersiog 34 republished



o
-~k

the giving of notice, the making of any defermination or any combination o

4e) Az at the date of this Deed, nothing has ocewrred since the date of any informs

Mo imsolvency

No Insolveney Proceedings or Creditors” Process have been taken or threatened in relation fo
it anil no Insolvency Event applies to any Company.

No defanlt

Noevent or circumstance is outstanding which constitutes {or, with the expiry of a grace period,

w foregoing,
would constitute) a default or termination event (howsoever described) under any document

~which is binding on it or any of its Subsidiaries or any of its or its Subsidiaries’ assets o an

extent or ina manner which has or is reasonably likely 1o have a Material Adverse Effect,

Awnthorisations
All authorisations required by it in connection with the entry into. performance, valdity wnd

enforceability of, and the transactions contemplated by, this Deed have been obtained or
effected (as appropriate) and are in full force and effect, including sy consent required under

-any Headlease,

Eitigation

Mo litigation, arbitration or administrative procesdines are cucrent or, to its knowledge, pending
or threatened against it or any of its Subsidiaries, which have or, iF adversely determined, are
reasonably fikely to have a Material Adverse Fitect.

Mature of security
{a) This Deed creales those Securily Interests it purports to create and is not liable 1o be

amended or otherwise sel aside in the insolveney, liguidation or administration of the
Chargor or otherwise.

1t The Security Interests created by this Deed constiate # first PRIty Security Interest

of the type described over the Security Assets and the Security Assels are not subjec
o any Prior or part passu Security Interost,

Tnformation for Certificate of Title

{1} The mformation provided to the lawyers who prepared any Certificate of Title for the

parpese of that Certificate of Title was tue in all material respeets at the date it was
expressed to be given.

ik} The information refesred (o in Paragraph {a} above was ot the date it was expressed o
bé given complete and did not omit any information which, if disclosed would make
that information untroe or misicading in any material respeet.

fow

referred to in Paragraph {a) above which renders that information untrue or misleadin s
i any respect and which, i disclosed, would wake that information unirue or
ding m any materia] respect,

misien
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(o) it is the sole fegal and beneficial owner of the Mortgaged Property and the Rental
Income;

i) nar breach of any law or regulation is owstanding which affects or might affect
materially the value of the Mortgaged Property;

{c} there are no sovenants, agreements, Siips,zimzﬂns reservations, conditions, imterests,
rights or other matters whatsoever affecting the Mortguged Property;

{dy nothing has arisén or has been created or is subsisting which would be an overri iding
inferest, or an unregistered interest which overrides First registration or registersd
dispositions, over the Mortgaged Property:

(e} no tacilities necessary for the enjoyment and use of the Mortgaged Property are enjovad
by the Mortgaged Property on terms entitling any person to terminate or curtail its L

(13 it has received no notice of any adverse claims by any person in respect of the
ovnership of the Nﬁt}ﬁﬂagud Proporly  or amy inderest in i nor has amy
acknowledgement been given to any person in respect of the Martgaged Property; and

(g the Morigaged Property is held by it free from any Security Interest or any tenancies or
Heenoes,

13 Valuation

fa} All information supplied by it or on its behalf to the Valuer for the purposes of each
Valuation was true and accurate as at its date or (if appropriate) as at the date (if any)
af weirich it is stated 1o be given;

{h any Dmancial projections contained in the mformation referred o in Paragraphi {a)
above have been prepared as at their date, on the basis of recent historical information
and assumptions believed by it to be fair and reasonable

i) it has not omitted to supply any information which, if disclosed, would reasonably be
expected to adversely affect the Valuation; and

{d} nothing has ccourred since the date information referred to in Paragraph (a) above was
supplied which, if it had occurred prior to the Valuation, would adversely alfect the
Waluation,

A4 Environmental matters

{a} The Chargor is in compliance with Subclause 6.7 (Environmental mathers) and o
cincumsiances have occurred which would prevent such compliance in a manter or to
an extent which has or is reasonably Tkely to have a Material Adverse Tffect,

{b} Mo Environmental Claim has beet commenced or is threatened against the Chargor.

o} No dangerous substance has been used, disposed of, generated, stored, dumped,
released, deposited, buried or emitted at, on, from or under the Mortzazed Property,

18 Centre of sain interest and establishments

For the purposes of the Council of the European Union Regulation No. 134672000 on

Insolvency Proceedings (the Regalations) the Chargor's "centre of main interest” {as that term
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G5

6.4

6.6

is used in Article 3(1) of the Regulations) is situated in England and Wales and it has no
“establishment” (as that term is used in Article 21 of the Regulation) in any other Jurisdictiog,

Times for making representations

{a) The representations set out in this Clause 5 are made by the Charzor on the date of this
Dheed,
(b The representations set out in this Classe 5 are deemed 1o be repeated by the Chargor

on 3t March and | April of each year during the Security Period,

o) When a representation is repeated, it is applied to the circumstances e:
ol repetition.

sting at the thne

COVENANTS
Lreneral

Fhe Chargor agrees to be bound by the covenants set out in this Clause 6 so tomg as any Secured
Liabilities are outstanding,

Motilication of bresch

The Chargor must notify the Trastees of any breach of any of the provisions of this Deed
promptly upon becoming wware of ils ocourrence.

Authorisations
The Chargor must promptly obiain, maintain and comply with the terms of any authorisation

required under any law or regulation to enable it 1o perform its obligations under. or for the
walidity er enforceability of, this Deed.

Compliance with laws

The Chargor must comply in all respects with all laws fo which it is subject where finlure o do
0 has or is reasonably likely to have a Material Adverse Fffect.

Pari passu ranking
The Chargor must ensure that its pavinent obligations under this Deed rank at least pari passu

with all its other present and future unsecured pavment obligations, except for oblizations
mandatorily preférred by laws of general application to companies.,

Irisposals and negative pledge

The Chargor muast not;

"
{a) create, purport {0 create or permit lo subsist any Security Interest on any Security Asset
{other than this Security): or
by sell, assign, tramster, lieence, Jease or otherwise dispose of in any manper (or puarput

to do soyall or any part of, or any interests in, any Security Assct,
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6.7

6.5

6.9

Environmental maticrs

{a)

(b

Repair

I'he Chargor must

{1} obtain all Environnental Approvals required to be obtained by it
fii} comply n all material respects with any Environmental Approval or

Environmental Law applicable to 1t

ity ensure that the Trustees do not incur any Hability by reason of any breach by
the Chargor of any Environmental Law or Environmental Approval; and

{iv) promptly upon becoming aware notify the Trustees of:

A any LEnvirenmental Clam carrent or, to ifs knowledee, pending or
threatened; or

{8 any circumstances reasonably likely to resull in an Environmental
Claime

The Chargor must indemnily cach Trustee against any loss or Hability which:

{i) that Trustee incurs as a result of any acal or alleged breach of any
Enveronmental Law or Environmental Approval by any person: and

{11 which woukd not have arisen iF this Deed had not been entered into,

wniless it 15 caused by that Trustee’s gross negligence or wilful misconduct,

The Chargor must keem

{a)

{b)

the Premises and all fixed and movable plant, machinery, fxiures, fittings, cables,

wires, drains, pipes and sanitary, water and other services comprised in them (in so far

as the same are ownped by the Chargor or their maintenance and repair is the
responsibility of the Chargor) in good and substantial repair and condition and in good
working order and adequately and properly painted and decorated and not, without the

prior written consent of the Trustees (such consent not to be unreasonably withheld or

delayed
COUFSE

). alter, pull down, remove or dispose of any of the same except in the ordinary
of repatr, maintenance or mprovement; and

the Fodorey and all plant and machinery owned by 18 and which are in or on the
H 3

Premises ina good state of repair and in good working otder and condition.

Insurance

ta}

H,

The Chargor must insure the Insured Property Assets against:

{1} toss or damage by fire
(it} other risks normally insured against by persons carryving on the same class of

business as that carpied on by 1% amd

{1ty any other risks which the Trustees may reasonably regueire,
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(b}

(c}

{d)

fe)

(g}

Any ansurance must be in a sum or sums not less than the replacement value of the
Insured Property Assets. For this purpose, replacement value means the total cost of
entirely rebuilding, reinstating or replacing those Insured Property Assets in the event
of their being completely destroyed, together with architects', surveyors' Fees and any
other professional fees which would be considercd regsonably necessary in the
clrcirmstances,

Any insurance required under this Subclause 6.9 must be:

{i} in an amount and form acceptable to the Trostees; and
{ii) with an insurance company or underwriter that is acceptable o the Trustees.

i the Trustees give notice to the Chargor that the insurance company or underwriter
has ceased to be acceptable o them, the Chargor shall put in place replacement
insurances in accordance with this Subclause 6.9 with an insurance company or
underwriter that is acceptable to the Trustees by the date which is the earlier of the date
of the expiry of the relevant policy and the date falling sixty (607 davs after the date of
the notice from the Trustees,

Al monevs received or receivable under any insurance in respect of the Insured
Property Assets must be applied:

i in replacing, restoring or reinstating the Insured Property Assets d
damaged or i any other manner which the Trustees may apree; or

stroyed o

1) after an Evend of Default has oceureed, i the Trustees so direet avd the terms
of the relevant inswrances allow, in or towards satis
‘Liabdlities.

aclion of the Scoured

The Chargor must procure that the Trustees are named as co-insured on all insurance
policies in respect of the Insured Property Assets and are named as first loss payee in
respect of all claims under such insurancs policies.

The Chargor must ensure that each insurance policy contains:

{1} a standard mortgagee clavse under which the insarance will not be vitiated or
avoided as against the Trustees ds a result of any misrepresentation. sel or
neglect or failure 1o disclose on the part of any insured party or any
circumstances bevond the control of an insured party; and

{11} terms providing that @t will not, s far as the Trustees are concerned, be
invalidated for failure O pay any premiwn due without the insurer giving to
the Trustees nol less than fourtcen {14) days' notice in writing.,

The Chargor must not do or permit anything to be done which may make void or
vividable any policy of insurance (h connection with any Insured Property Asset.

The Chargor must promptly pay all premiums and do alf other things necessary lo keep
cach policy of msurance in respect of the Tnsured Property Assets in foree.

The Chargor must, immediately on demand by the Trustess, produce to the Trustees
the polivy, certificate or eover note relating to any insurance policy fn respect of the
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Insured Property Assets and the receipt Tor the payment of any premium for any such
insurance policy 4s the Trustees may reguest.

Valuations

{ay The Chargor must, on or before the date of this Deed, provide s Valuation to the
Trustees,

(b} The Trustees may request any additional Valuation at any time.

{c) The Chargor must on demand by the Trustees pay the costs of any Valuation requested

by the Trustees:

{i} annually; or
{1} at any time when an Event of Delault s outstanding,
{3 The Chargor must supply to the Trostees a copy of anv valuation of any Security Asset

it obtains, promptly upon obtaining i,
Mo structural alterstions
The Chargor shall ensure that neither it nor sy other person makes any structural alteration to
the Mortgaged Property which materially and adversely affects the value of the Mortgzaged
Property without the prior written consent of the Trustoes,

Title covenants

The Chargor shall procure that all material covenants, agreements, obligations, stipulations and.
conditions now or at ary fime:

(a} attecting the Mortgaged Property or its use or cajoyment {20 far ag the same subsist
and are capable of being enforced) shall be observed and performed; and

by benefiting the Mortpaged Property shall be diligently enforced and such obligations
-shiall not be waived, varied or released, or any agreement made to do the same,

including those contained in any Headlease andfor those contained in Ry agresments,
assignments, confracts, convevanees, rrants and other deeds and documents for the time being
binding on the Chargor or affecting the Mortgased Property or the use or enjoyment of the
Morgaged Property and the Chargor shall not take or omit to take any action of ary kind
whereby any interest or esiate in the Mortgaged Property may be adversely affected.

Pay ouigoings

The Chirgor shatl:

«

() punctually pay or procure to be paid all ratos, rents, taxes, levies, charges, duties,
ASSEsSMEnts, mmpositions and cuigoings and other sums payable out of or in respect of
1he Mortgaged Property or any carbon dioxide emissions associated with it and provide.
1o the Trustees, when required, proof of such pavment; and

{b indemunily. or procure the indemnification of, the Trustees on demand against all
existing and future renis, taxes, duties, fees, renéwal fees, charges, assessments,
wnpasitions and outzoings whatsoever,
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L e

whether imposed by deed or by statute or otherwise and whether in the nature of capital or
revenue and even though of a wholly novel character which now or at any time doring the
continuanee of this Security are payable in respect of the Morizaged Property or any part of i
Complance with leases

The Chargor must:

{al perform all the terms on its part contained v oy Occupational Lesse and enforce those
on the part of the occupational tenant;

(b} prrtorm all the terms o its part contained in any Headlease and enforce those on the

part of the landtord; and

{c) not do or aliow to be done any act as a result of which any Headlease may become
lishie to forfedture or otherwise be torminated.

Compliance with applicable laws and regulations
The Chargor moust:

{a} perform all its obligations under any law or regulation in any way related to or affecting
the Mortgaged Property,

(b} not suifer o be done on the Morlgaged Property anything which shall cause, constitute
of contribute to any breach of the Town and Country Planning Act 1990 and any other
legisiation refating o town and country planning in force from time 1o time or any
orders or regulations made under them: and

{e) not apply for any planning consent for development or change of use of the Mortgaged
Property or any parl of it without the Trustees' prior consent {such congent not o he

wreasorably withheld or delaved).

Motives

‘The Chargor must, within fourteen {14) days after the receipt by the Chargor of any application,
requirement, order or notice served or given by any public or focal or any other authority with
respect to the Mortgaged Propenty (or any part of itk

{a} deliver & copy to the Trustees; and
b} inform the Trustees of the steps taken or proposed to be taken to comply with the

relevant requiremient.

Leases

The Chargor must not without the consentof the Trustees (such consent not to be unreasonably
withheld or delayed) grant or agree to grant (whether in exercise or independently of anv
statutory poveer) or vary or agree 10 vary any Occupational Lease or any part of it or saccept &
surrender of any Clooupational Lease or confer upon any person any contractual Hoence or right

o oceupy the Mortgaged Property,
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6.18

6.19

h.20

623

H.M. Land Registry

‘The Chargor authorises the Trustees to make an application on Form RX1 (or such other form
as may be prescribed from time to time) to enter the following restriction against the relevant
reistered estates:

"No disposition of the registered estate by the proprietor of the registered esiate or by the
proprietor of any registered Charge, nor being a Charge regisiered before the entry of this
Festeiction, B to Be registered withowt o weitien consent wgmfa’ by phe propriztor for the tine
3?»:‘.’{ g f’?f Eﬁe* secur m? f.rg; eeETi a,!r,m’.;f gzam Efgﬁf fm’{mr af IAN PAUE BRUADH ‘:

w;’ww.:f for gy f?w C fé’m‘gﬁ‘s Rﬁ-;:m* eF {v}' ity conveyancer),

Minimum Esergy Efficieacy Standards

The Chargor must:

{a) provide to the Trustees copies of all emergy performance centificates and
recommendation reports from time fo time prepared or obiained by or on behalf of the
Chargor that relate to the Mortgaged Property:

(b} notify the Trustees immediately upon becoming aware of any Mortzaged Property
being or becoming "sub-standard” for the purposes of The Energy Efficiency (Private
Rented PropertyWEngland and Wales) Regulations 2015; and

{) comply with all reazonable requirements of the Trusiees in relation thereto.
Acvess
The Chargor must permit {or procure the permission. of any tenant in possession of the

Mortgaged Property} the Trustees and any person nominated by them at all reasonable times to
eater any part of the Mortgaged Property and view the state of it

Cnmmmonheld

The Chargor shall not convert any freehold estate comprised in the Mortgaged Property to a
frechold estate in commonhold under Part 1 of the Commonhold and Lease ¥m§d Relorm Act
T2,

Investigation of title

The Chargor must grant the Trastees or their lawyers on request all facilities within the power
of the Chargor to enable the Trustees or their kawyers (at the expense of the Chargor) tor

{2} carry out nvestigations of title to the Mortgaged Property; and
. 3 L ¥ P
(i make such enquiries in relation to any part of the Mortgaged Property as a prodent

mortgages might carry ouf.
Report on dille

The Chargor must, as soon as practicable after a request by the Trastees, provide the Trustees
with a report on title of the Chargor to the Morgaged Property concerning those items which

may properly be sought to be covered by aprodent mortgagee in a lawyver's report of this nature.
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6.25

.26

6.27

Power fo remedy

i the Chargor fails to perfore any covenant in this Classe 6 affecting the Mortgaged Property,
the Chargor must allow the Trustees or their agents .;xmi Contraciors:

{a} o enter any part of the Mortgaged Property;

{b} to comply with or object to any notice served on the Chargor in respect of the
Martgaped Property: and

fc) Lo take any action as the Trustees may reasonably consider necessary or desirable (o
prevent or remedy any breach of any such term or to comply with or obiect to any such
notice’

The Chargor mast immediately on request by the Tn s pay the costs and expenses of the
Trustees or their agents and contractors incurred i coniection with any action taken by them

pnder this Subclagse,

CMotices to tenants amd Bandlords

The Chargor must:

ad ammediately serve a notice of assignment, substantiafly in the form of Part 1 of
Schedule 3 (Forms of letter for mmup&%mml lenants}, on each tenant of the Morteaged
Property;

by use its best endeavours to ensure that each such tenant acknowledges that notice,

substantially in the form of Part 2 of Schedule 3 (Forms of letter for occupational
{enants ) and

) where required under the terms of any Headlease, give notics to the landlord of the
Morigaged Property of the completion of this Deed.

Negotiations with lecal or other authorily

The Chargor shall not conduct any negotiations or make any mgreetnend with any booal or other
ﬂuﬂmr-tt}? copcerning the acguisition of the Mortgaged Property without the consent of the
Trasioes.

Notifiable events

{a) The Chargor shall promptly notify the Trustees upon becoming aware that:
i) any event has oceurred in respect of a Company or the Chargor which would

(o would iF the Chargor were an emplover in relation to the Scheme within the
meaning set out in Section 318 of the Pensions Act 2004 and regulations made
thereunder} require notifieation 1o the Pensions Regulator in accordance with
Section 69 of the Pensions Act 2004 and any repulations and directions made

thereender;
{1} sy representation made or deemed o be made by the Chargor under thiz Deed

15 07 proves o have been incorrect or misleading when made or deemed to be
meade: and
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1.2

:—J
Lo

7.4

T

{m)  any representation made by the Chargor under this Deed would be (if it were
deemed 10 be repeated at any time) incomect or misleading when made or
deemed 1o be made.

(b} I on or about 28 February of each vear, the Chargor is aware that any representation
which is to be repeated under Subclause 5.16(b) (Times for making representations)
will be or is reasonably likely to be incorrect or misleading when repeated pursuant {o
Subclause 5.16(bY {Times for making representations), the Chargor shall prowsiptly
notify the Trustees,

DEFAULTY

Fvents of Defanlt

Each of the events sel out in thizs Clause 7 is an Bvent of Default,

Brozch of this Deed

The Chargor does not comply with any term of this Deed unless the non-compliance is capable
of remedy and:

{2} in the case of a failure Wopay caused by an administrative or technical error and
payment s made within (3) three Business Davs of its due dater or

by i any other case, is remedied within fourteen {14} days of the earlier of3 {1) the
Trustees giving notice; and (2) the Chargor becoming aware of the non-compliance.

Misrepresentation
A representation made or repeated by the Charsor in this Deed s incorrect or misleading in any

matenal respect when made or deemed to be repeated, unless the circumstances giving rise to
the misrepresentatioen

o} are capable of remedy; and
by are remedied within fourteen (14) davs of the earlier of the Trostees giving notice and

the Chargor becoming aware of the circumstances giving rise to the misrepresentation.
Enzolvency
Ad Insolvency Hvent ocours in respect of a Company or the Chargcr.

Inselvency procecdings

{a) Except as provided in Paragraph (b) below, any Isolvency Proceeding oceurs in
respect of the Chargor,
by Paragraph (2} above does not apply to a petition for winding-up presented by a creditor

which is being contested in good faith and with due diligence and is discharged or
stouck out prior 0 being adveriised and in any event within fowrteen { 14) days.

Creditors’ process

Any Creditors’ Process oceurs and affects any assets of any Company or the Chargor.
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7.8

7.9

g1

Cessation of business
A Company or the Chargor ceases, or threatens to cease, to carry on business.

Effectiveness of this Deed

{a) H s or becomes uolawlul for the Chargor to perform any of its oblizations under this
Ereed.
{0 is not effective in accordance with its terms or is alleged by the Chargar to
iiTective in accordance with its terms for any reason.
{c} The Chargor repudiates this Deed or evidences an inlention to repudiate this Deed.

Materiad adverse chanpe

Any event or series of events occurs which, in the opinion of the Trustees, has or is reasonably
Bikely w0 have o Materiab Adverse Effect.

WHEN SECURITY BECOMES ENFORCEABLE

Event of Defauli

This Security will become immediately enforceable ifan Event of Default occurs,
Discretion

After this Security has become enforceable, the Trustees may in their absolule discretion

cenforee all or any part of this Security in any manner they see fit,
Power of sale

The power of sale and other powers conferred by Section 101 of the Act, as amended by this

Deed, will be immediately exercisable at any time aficr this Security has become enforceable.

ENFORCEMENT OF SECURITY

General

{a) For the purposes of all powers waplied by statute, the Secured Liabilities are deemed
o have become due and pavable on the date of this Deed.

(b Seciion M3 of the Act (restricting the power of sale) and Section 93 of the Act
{restricting the right of consolidation) do sict apply 1o this Security.

i) The statutory pewers of leasing conferred on the Trustees are extended so ax to
authorise the Trustecs 1o lease. make agrecments Tor leases, accept suerenders of feazes
and grant options as the Trustees may think it and without the need to comply with
any provision of Section 99 or 100 of the Al

No Hability as morigagee in possession

No Trustee nof any Receiver will be liable, by reason of enfering nto possession of a Seeurity
Assel, o aecount a5 mortpagee in possession of for any loss on realisation or for any default o
omission for which a mortgagee in possession might be liable.
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93 Privileges

Bach Reecetver and each Trustee is entitled to all the rights, powers, privifeges and immuonities

conferred by the Act on mortgagees and receivers duly appointed under the Act, except that
Section 103 of the Act does not apply

9.4 Protection of third parties

Mo person {including a purchaser) dealing with the Trustees or a Receiver or its or his agents
will be concerned to enquiee:

{a) whether the Secured Liabilities have become payable;
(b} whether any power which the Trustees or a Receiver isfare purporling to exercise has
become exercisable or is being properly exercised:
() whether any money remains due in respect of the Secured Lishilities:
(< Jhow any money paid to a Trastee o 1o that Receiver is to be applied; or
i€} ~about any propriety or regularity on the part of a Trustee or of a Receiver in relation to
-any of the dealings referved fo in this Clause 9.
9.5 Redemption of prior morigages
{a) At any time afler this Security has become enforceable, the Trustees may:
{1 rededn any prior Security foterest against any Security Asset: and/or
{ii} procere the transfer of that Security Interest to themselves; and/or
{1iiy settie and pass the accounts of the prior mortgagee, charger or encumbrancee:
any secounts so settled and passed will be, in the abisence of manifest eror,
conglusive and binding on the Chargor.
)] The Chargor must pay to the Trustees, immediately on demand, the costs and expenses

incurred by the Trustees in connection with ﬂﬂ_\y such redemption andfor transfer,
including the pavment of auy principal or interest.

10, RECEIVER

10.1  Appeintment of Receiver

ia)

Except as provided below, the Truslees may appoint any one or more persons o be a
Reverver of all or any part of the Secority Assets it

£l this Security has become enforeeable; or
(i1} the Chargor se requests the Trustees in writing al any time.

Awny appointment under Paragraph (a) above may be by deed, under seal or in writing
vnider ity hand.
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1.2

T3

10.4

11.

E1.1

{) Except as provided below, any restriction imposed by law on the right of a mortgagee
to appoint a Receiver (including under Section T09(1) of the Act) does not apply to this
Dieed.

{3} The Trustees are not entitled o appoint a Receiver solely as a result of the obtaining of

a moratorium (or anything dowe with a view to obtaining a moratorivin) under Section
A of the Insolvency Act 1986,

Removal

The Trustees may by writing (subject 1o any requirement Tor an order of the court in the case
of an administrative receiver) remove any Receiver appointed by them and may, whenever they

‘think fit, appoint a new Receiver in the place of any Receiver whose appointment may For any

reason have ferminated.

Remuneration

The Trustees may fix the remuncration of any Receiver appointed by them from time to lime,

the maximurm rate specilied in Section 109(6) of the Act will not apphy and the remuneration
of the Receiver shall be a debt secured by this Deed which shall be due and payable immediately
upon s being paid by the

Agent of the Chareor

[k A Receiver will be deemed to be the agent of the Chargor Tor all purposes and
accordingly will be deemed to be in the same position as a Receiver duly appointed by

a miortgages under the Act. The Chargor alone is responsible for the contracts,

engagements, acts, omisyions, defanits and losses of a Receiver and for Habilities
incurred by a Receivir,

by The Trustees will not incur any Hability {either to the Chargor or to any other person)
by reason of the appointment of & Receiver or for any other reason.

‘Relationship with Trustees

To the fuliest extent allowed by law, any right, power or discrefion conferred by this Deed
(either expressly or impliedly) or by law on a Receiver may afler this Becuriy becomes
enforceable be exercised by the Trustees in relation to any Security Asset ‘without fiest
appointing a Receiver and notwithstanding the appointment of o Receiver.

POWERS OF RECEIVER
Leeneral

fa} A Receiver has all of the rights, powers and diseretions set out below in this Clause 11
in addition to those conferred on it by any law: this includes all the rights, powers and
discretions conferved on a receivel {or a recetver and manager) under the Act and the
Insolvency Act 1986,

£ H there s more than one Receiver holding office af the same time, cach Receiver may
{ualess the document appointing hite ‘sfates otherwise) exercise all of the powers
comferred on a Recever under this Deed individually and fo the exchision of any other
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Ph4

11.6

11.7

11.8

Puossession

A Receiver may take immediate possession of, get in and collect any Sceurity Asset.

Carry on business

A Receiver may carry on any business of the Chargor in any manner he thinks fit.

Fmplovess

{a} A Beceiver may appoint. and discharge managers, officers, agenls, accountants,
servants, workmen and others for the purposes of this Deed upon such terms as to
remipneration or otherwise as he thinks fiw

(b} A Receiver may discharge any person appointed by the Chargor.

Borrow money

A Receiver may raise and borsow money either unsecured or on the security of any Security

Agset either in priority to this Security or otherwise and generally on any terms and for whatever

pugrpiase which he thinks it

Sale of asscts

{a) A Receiver may sell, exchange, convert into money and realise any Security Asset by
public auction or private contract and generally in any manner and on any terms which
he thinks fi,

(b} The consideration for any such transsction may consist of cash, debentures or other
obligations, shares, stock or other valuable consideration and any such consideration

may b pavable in a hump st or by instalments spread over any pertod which he thinks
Tit,

o) Fixtures, other than landlord's fixtures, may be severed and sold separately from the
property containing them without the consent of the Chargor.

Lenses

A Receiver may letany Security Asset for any term and at any rent {with or without 2 premivm)
which he thinks fit and may accept a surrender of any lease or tenancy of any Securdy Asser
o aiy terms which he thinks fit (including the payment of money to a lessce or tenant on a
surmender),

Works

A Receiver may alter, improve, develop, complere, construct, modify, refurbish or repair any
biilding or land and abandon, complete or andertake or concur in the completion or undertaking
(with or without modification) of any project in which the Chargor was concerned or interested
before his appointment {being a project for the alteration, improvement, development,
completion, constraction, modilication, refurbishment or repair of any butlding or land).
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1110

11.13

i1z

11.13

1114

1115

1116

Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim. account,
dispute, question or demand with or by any person who is or claims to be a creditor of the
Lims‘gor or relating in any way to any Security Asset,

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or proveedings
in relation to any Sccurity Asset which he thinks fit

Receipts

A Receiver may give a valid receipt for any moneys and execute any assurance or thing which
may be proper o1 desieable for realising any %ﬂﬂumw 4 :

Subsidiares

A Receiver may form a Subsidiary of the Chargor and fransfir to that Subsidiary any Security
Asset,

Delepation

A Recetver may delegate bis powers in accordance with this Deed.

Lending

A Receiver may lend money or advance credit to any customer of the Charaor.

Protection of assets

A Receiver may;

{a) etlect any repair or insurance and do any other act which the Chargor mi aht do in the
ordinary conduct of its business to protect or improve any Security Asset:

) commence and/or complete any building operation; and
{c} apply for and maintain any planning permission, building regulation approval or any

ather aviborisation,
tr ench case as he thinks f
Other powers

& Recelver may:

5

{1} de all other acts and things which he may consider desirable or necessary for realising

any Securily Asset or incidental or condueive to any of the rights, powers or discretions:
conferred on a Receiver under or by virtue of this Deed or law;

{b} exercise in relation to any Security Assel all the powers, authorities and things which
he would be capable of exercising if he were the absolute beneficial owner of that
Security Asset: and
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£3.1

13.2

Pensiom, Pra

o) use the name of the Chargor for any of the above purposes.
APPLICATION OF PROCEEDS

Any moneys received by the Trustees or any Receiver after this Security has become
enforceable must be applicd in the following order of priority:

{a} i or towards payment of or provision for all cosis and expenses inéwred by the
Trustees or any Receiver under or in connection with this Dreed, of all remunesation
due to any Receiver under or in connection with this Deed and the discharge of any

’abalmm incurred by any Receiver in, or incidental to, the exercise of anyv of their

puwers
{b) in or towards payment of or provision for the Secured [ iabilities; and
[} in payment of the surplus {if any) to the Chargor or other person entitled io it.

This Clause 12 is subject to the payment of any claims having priority over this Security, This

Clanse 12 does not prejudice the right of the Trustees (o recover any shortfall from the Chairgor.

EXPENSES AND INDEMNITY
Amendment cosis

If the Chargor requests an amendment, waiver or consent, or delivers any Proposals, the
Chargor shall, within {3} three Business Davs of demand, reimburse the Trustees for the amount
ol all costs and expenses {including legal fees) reasonably incureed by the Trustees in
responding to. evaluating, negotiating or complying with that request or those Proposals.

Enforcement and preservation costs
The Chargor shall. within {33 three Business Days of demand, pay o the Trustees the amount
of all costs and expenses (inchuding legal fees) incurred by the Trustees in connection with the
enforcement of or the preservation of any rights under this Deed or this Security and any
proceedings instituted i any jurisdiction by or against the Trusiees a5 a consequence of faking,
holding or enforcing this Deed or this Security,

Stamp taxes and fecs

against any cost, 1{}55 ur E a.i}ahﬁ} tE at I.E‘su "E“rmir,m ineur in .m]am:iﬂ E.t‘a @51 Mam]} dui}f j;jm;} {Iui}-

land tax, registration and other similar Tax and fees pavable in respect of this Deed,

Chargor defanh

The Chargor shall, within (3) three Bosiness Days of demand, indemnily the Trustees against
any cost, expense oss or lability ineurred by the Trustees as a resolt of

{a) the oocurrence of any Bvent of Defaclt in relation to the Chargor;
{b imvestigating any event which i reasonably believes is an Event of Default in relation

tor the Chargor;

() the use or occupation by amy person of the Security Assets (including any
Favironmeontal Clawm); or

]
o)

aitioms T
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136

14.

141

{d) any default by the Chargor in the performance of any of the oblizations expressed to
b assumed by it in this Deed.

Value added taxes

{a) Any amount payable under this Deed by the Chargor is exclusive of any value added
tax or any other Tax of a similar nature which might be chargeable in connection with
that amount. ¥ any such Tax is chargeable, the Chargor must pay to the Trustees {in
addition to and at the same time az paving that amount) an amount equal to the amount
of that Tan

(k) [I"the Chargor is required by this Deed to reimburse or indemnify the Trustees for any
cost or expense, the Chargor shall reimburse or indemnify (as the case ey bed the
Trustees for the full amount of such cost or expense, mcluding such part thereof as a
value added tax or any other Tax of a similar nature, save to the exient that the Trustees
reasonably delermine that they are entitled to a credit or repavment in respect of such
Tax Trom the relevant tax asthority,

Tax gross-up

{a} The Chargor must make atl payments to be made by it under this Deed without any Tax

Deduction, unless a Tax Deduction is required by law.

(k) If the Chargor is aware or becomes aware that it suist make a Tax Deduction {or that
there is a change in the rate or the basis of a Tax Deduction). it must promptly notify

the Trustees.

{c} g Tax Deduction is required by law to be made by the Chargor or the Trustees, the
amount of the payment due from the Chargor will be increased to an amount which
{alter making the Tax Deduction) leaves an amount egual to the payment which would
have been due il no Tax Deduction had been required.

iy If the Chargor is reguired to make a Tax Deduction, the Chargor must make the
minimum Tax Deduction required by law and must make any pavment requived in
connection with that Tax Deduction within the time allowed by law.

e Within thirty (30) days of making cither # Tax Deduction or a payment required in
connection with a Tax Deduetion, the Chargor must deliver to the Trustees evidence
satis iy 1o them {acting reasonably) that the Tax Deduction has been made or {as
apphicable) the appropriate payment has been paid to the relevant taxing authority,

DELEGATION

Power of Attorney

The Trustees or any Receiver may delegate by power of attorney or in any other manner to any
person any right, power or discretion excréisable by them or it under this Deed.

Terms

Aay such delegation may be made upon any terms (Including power to sub-delegate ) which the

i
Tenstees or any Receiver may think fit
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17.

17.1

i7.2

Liability

No Trustee nor any Receiver will be in any way lable or responsible 1o the Chargor for any
toss or liability arising from any act, default, omission or misconduct on the part of any delerate
or sub-delegite.

FURTHER ASSURANCES

The Chargor must, at'its own expense. take whatever action the Trustees or a Receiver may
regquire for

{a) creating, perlécting or protecting any Security Interest intended to be created by this
Dreed: or

{by facilitating the realisation of any Security Asset, or the exercise of any right, power or
discretion exercisable, by the Trastees or any Receiver or any of their or its delegates
or sub-thelegates in respect of any Security Asset.

Including:
(i the execution of any teansler, conveyance, assigament or assurance of any
property. whether to the Trustees or their nomines; or
it} the giving of any notice, order or direction and the making of any registration,

which, in any such case, the Trustees mav think expedient.
FOWER OF ATTORNEY

The Chargor, by way ol security, irrevocably and severally appoints each Trustee, each
Recetver and any of the foregoing's delegates or sub-delegaies 1o be its attorney to take any
action which the Chargor is obliged (o take under this Deed. The Chargor ratifies and confirms.
whatever any atterney does or purports to do under its appointment under this Clause 16,

PRESERVATION OF SECURITY
Continuing security

This Security is continuing and will extend to the ultimate balance of the Secured Liahilities
regardless of any intermediate payment or discharee in whole or in part.

Reinstatement

{a) H any discharge, release or artangement is made by the Treustees in whole or in part on
the fuath of any payment, security or other disposition which is avoided, set aside.
refunded or reduced wnder any applicable law or proves to have been invalid or must
‘be restored in insolveney, liguidation, administration or otherwise without limitation,
the liability of the Chargor under this Deed will continue as if the discharge, release or
-arrangement had not ooowrred,

{h) The Trusiee
other dispos

5 may concede or compromise any claim that any payment, security or
ion is lable to avoudance or restoration.
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17.3

17.4

17.5

17.6

Waiver of defences

The habilities and obligations of the Chargor under this Deed shall remain in full force and
effect and will not be affected bv any act, omission, neglect, event or thing wihich, bul for this
provision, would reduce, release or prejudice any of its obligations under this Deed {without
limitation and whether or not known to the Chargor or any Trustes) ncluding:

{a) any time, waiver, consent or other accommodation granted to, or composition with, any
[ETRCID

{b} any release of any person under the terms of any composition or armngement;

) the taking, varation. compromise, exchan e, renewal or release of, or refusal or neglect

to perfect, take up or enforce, any rights against, or secarity over as

s of, any person

{d) any pon-presentation or non-observance of any formality or other requirement in
respect of any instrument or any failure 1o realise the full value of any security:

e} any incapacity or lack of power, authority or legal personality of or dissohstion or
change in the niembers or status of any person;

1y any  amendment, novation, supplement, extension  or  restatement  {however
fundamental and whether or not more onerous, and of whatsoever nabre} or
replacement of this Deed, and Secwred Liability or any other document or security.
icluding any agreement or document relating 1o the Scheme;

fr) any uneaforceability, ey
person under this Deead, or

imvalidity or non-provability of any obligation of anv
cured Liability or any other docement or security: or

{h) any insolvency or similar procesdings.

Chargor intent

Without prejudice to the generality of Clanse 17.3 (Waiver of defences) the Chargor expressly

‘confirms that it intends that this Security shall extend from time to fime. 1o any (however

fundamental) vanation. increase,

sitension or addition of or to any of the Secured Lisbilities,
Immediate recourse
The Chargor waives any right it may have of first requiring any Trustee (or any trustee, apent

or appeintee on its behalf) to proceed against or enforce any other right or seeurity or claim
paymeni from any person before claiming from the Chargor under thiz Dieed.  This waiver

applies wrespective of any law to the contrary.

Appropriations

Each Trustee {or any. trustee, agent or appointes on its behall) may at wry tee during the

Security Period without affecting the lability of the Chargor under this Deed:

{a) {i) relrain from applying or enforcing any other moneys, security or rights held or
recedved by that Trustee {or any trustee or agent on it behall} in respect of
those amounts; or
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178

{i) apply and enforce the same in such manner and order as it sees it {whether
against those amounts or otherwise) and the Chargor shall not be entitled to the
benefit of the same; and

{h) hold in an interest bearing suspense aceount any MNet Enforcement Proceeds and any
moaeys received from the Chargor or on account of the Chargor's liability under this
Deed including, without prejudice to the generality of the foregoing, until an
Insolvency Bvent has ocowrred in relation to any Company.

Non-competition
Unless:

{a) the Security Period has expived; or

{b) the Trustees otherwise direct,

the Chargor will not exercise any rights which it may have by reason of performance by it of
its obligations under this Deed ot by reason of any amount being payable, or Lability arising,
wnder this Deed:

{i be subrogated to any rights, security or moneys held, received or receivable by
any Trustee:;

i1} to claim any coatribution or indemnity from any other guarantor of any
Company's obligations or liabdlities to make payments to the Scheme or in
respect of any payment made or moneys received on account of the Charzor’s
tiability under this Deed;

(it} tor ke the benefit (in whole or in part and whether by wity of subrogation or

otherwise) of any rights of the Trustees in respect of anmy Company's
abligations or liabilities to make payments to the Scheme, or under or pursuant
wy any other guarantes or security taken by the Trustess pursuant 10 or in
connection with such obligations or Habilities of any Company;

(v} to bring legal or other proceedings for an order requiring any Company to make
atry payment, or perform any obligation, in respect of any Secured Liability;

v} to exercise any right of set-off against any Company; and/or
(vi) 1o clam, rank, prove or vote as a creditor of any Company. or its estate in

competition with the Trustees {or any trustee or agent on their behalh).

IE the Chargor receives any payment, distribution, benelit or security in relation to such rights

i shall hold that pavment, distribution, benefit or secourity on trust for the Trustees and
immediately pay or transfer the same to the Trustees or in accordance with any directions given
by the Trustees. »

Additional gecwrity

This Seeurity 13 in addition to and is not in any way prejudiced or affected by, and shall not
merge with any other judement, gudrantes, securily, right or remedy now or subseguently
obtained or held by the Trustees for the discharge and performanee of any of the Seoured
Liabilities.
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18 CHANGES TO THE PARTIES
18,1 Assignments and transfers by the Chargor
The Chargor may not assign or transfer any of its rights and obligations under this Deed.

8.2  Assignments and transfers by the Trustees

{5} The Chargor acknowledges that:
£} the rights and obligations of the Trustees under this Deed may be transferred

in whole or in part to the Pension Protection Fund as a resudt of the operation
of Section 161 of and Schedule 6 to the Pensions Act 2004; and

L) the rights and obligations under this Deed shall be binding upon and enure for
the benefit of any person who is for the time being a trustee of the Scheme
inehuding any person who succesds or replaces a frastee of the Scheme.

3

by Each Trustee may at any time and from time to time (withow consent of or notice to
the Chargor} assign and/or transfer any or all of its rights and/or oblizations under this
Deed t0 any person or persons,

1%. AMENDMENTS

{a) Any amendment of this Deed shall be in wriling and signed by, or on behalf of, cach
Farty.,
{b} MNotwithstanding Paragraph (¢) below, the Parties may agree any changes of amy kind

to this Deed (including to Subclause 3.4 Jor to Subclanse 3.5, orto release ihe Chargor
from this Deed. provided any such amendment or release is in writing and signed by,
or on behalf of, each Paroy.

(e} At amy time while this Deed remains in force the Chargor may submit t the Trustees
a written proposal {cach 2 Proposal} to refease the Chargor from its obligations. or to

arnend o Subclagse 3.4 andfor Subelause 3.5,
2. RELEASE WHERE OVERSECURED

{a) The Chargor may, at any time, submit to the Trustess a request (the Releasc Reguest)
that some or all of the Security Assets be released from this Security,

i) The Chargor must, at the same time that it submits a Release Raoguest 1o the Trustecs,
also provide the Trostees with:

(i} an Bligible Valuation in respect of:
{A) the assets and liabilities of the Scheme: and
i) the Becurity Assets: and
{if) evidence of the amount of Deficit-Reduciion Contributions made since {he date

of the most recent Eligible Valuation of the assets and Habilities of the Scheme.

ich The Trustees must, subject to Parag mpil {'*’ betow, consent to a Release Reqguest if (bt
only o the extent that} the value of the Security Assels as at the date of that Release

Ponsion Protestion Fud iz Wersion 5.0 pepiblisked



21.

Bl
(]

24,

Pemzion Protootion Purud

Request {as set out in the relevant Eligible Valuation) excesds the Deemed Value of
this Security at that time.

{d} It the Trustees are satisfied that the value of the Security Assets (as set out in the
relevant Eligible Valuation) as at the date of the Release Reguest exceeds the Deemed
Value of this Sccurity at that time then the Chargor and the Trustees shall, 1o the extent
practicable. take whatever action is necessary to release the Security Assets from this
Security to the extent that the value of the Security Assels as at the date of the Release
Request exceeds the Deemed Value of this Security,

(e} Paragraphs {c) and (d) above shall not apply if this Security has become enforceabl.

(£} At the end of the Security Period. the Trustees must, at the request and cost of the
Chargor, take whatever action is necessary 1o release the Security Assets from this
SECuriy.

SUBSTITUTION OF PROPERTY

fal The Chargor may, al any time, submit to the Trustees a reguest that there be substituted
for any property forming part of the Mortgaged Property another property of not’
materiatly less value (the Substitute Property).

{hy The Chargor shall supply such information in relation to the proposed Substitute
Property as the Trustecs shall request for the purpose of considering the Charzor's
request. IF the Trustees intheir absolute discretion consent to the proposed substitution
then, subject to receipt by the Trustees of the documents and other ftems listed in
Schedule 4 {Conditions precedent to substitution) in form and substance satisiactory to
the Trustees, the Substitute Property will become part of the Mortgaged Property and.
the property for which the Substitute Property is to be substituted shall be released from
this Security,

(o) This Clause 21 shall not apply if this Security has become enforceable.

REMEDIES AND WAIVERS

No failure to exercise nor any delay in exercising anv right or remedy under this Deed againg
the Chargor shalf operate as a waiver, nor shall any single or partial exercise of any right or
remedy prevent any further or other exercise, or the exercise of any other right or remedy. The
rights and remedies provided are cumulative and not exclusive of any rights or remedies -
provided by law.

SET-OFF

A Truslee may set off any matured obligation owed to it by the Chargor under this Deed (1o the
extent beneficially owned by that Trustee) against any obligation (whether or not matured)
erwed by that Trustee to the Chargor, Wmad eos of the place of pavient, booking b
currency of either obligation. 1f the obligations are in different currencies, the Truste
convert either obligation at a market rate of exchange selected by it (acting reasonabl v} for the
purpose of the set-off

SEVERABILITY, REMEDIES AND WAIVERS

{a} Ifa term of this Deed is or becomes illegal, invalid or unenforceable in any respect in

any jurisdiction. that shall not affect:

Lod
Gk
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27.3

{b}

@ the legality, validity or enforceability in that jurisdiction of any other term of
this Deed; or

{if} the legality, validity or enforceability in other jurisdictions of that or any other

termy of this Deed,

Mo failure to exercise, norany delay in exercising, on the part of any Trusiee, ary right
or remedy under this Deed shall operate as a waiver of any such right or remedy or
constitute an election to affirm this Deed. No election to affirm this Deed on the past
of any Trustes shall be effective untess it is in writing. No single or partial exercise of
any right or remedy shall prevent any further or uther exercise or the exercise of any
other right or remedy. The rights and remedies provided in this Deed are cumulative
and not exclusive of any rights or remedies provided by law,

COUNTERPARTS

This Deed may be executed in any number of counterparts. This has the same effect as if the

signatures on the counterparts were on a single copy of this Deed.

CERTIFICATES AND DETERMINATIONS

Any certification or determination by the Trustees of an amount wnder this Deed s, in the
absence of manifest error, conclustve evidence of the matiers to which it relates,

NOTICES

Bo writimg

fa)

b

Any communication in connection with this Decd must be in writing and, unless
otherwise stated, may be given in person, by post or Fax.

Plnless it is agreed to the contrary, any consent or agreement required under this Deed
myst be given in writing.

Contact details

{a}

)

The contact details of the Chargor for this purpose are:

Address: HOVAL LIMITED, NORTHGATE, NEWARK, NOTTS NG24 1N
Fax number: 01636 673532

Altention: ME AN DAGLEY  GENERAL MANAGER/DIRECTOR

The contact details oF the Vrostees are:

Address: CARE OF HOVAL UIMITED, NORTHGATE, NEWARK, NOTTS

B I

(a)

Fax number; 838 873532 &
Adteniion: MR REVIN STONES, CHAIRMAN OF THE HOVAL LIMITED
PENSION PLAN

Effectiveness

Except as provided below, any ommunication in conpection with this Deed will be
deemed to be given as follows:
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3.

3.1

30.2

(i) if delivered in person, at the time of delivery;

fii} i posted, five (3 days after being deposited in the post, postage prepaid, ina
correctiy addressed envelope; and

(i) i by fax, when recetved in legible form,

(b} A communication given under Paragraph (a) above bul not received on a Business Day
or after 5 p.m. on a Business Day will only be deemed to be given on the next Business
Bray.

LANGUAGE

Any notice given in connection with this Deed must be in English.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in conneclion with it are
soverned by Baglish law,

ENFORCEMENT

Jurisdiciion

{a}

{b}

(e}

“The Parties ageee

the English courts have non-exclusive jurisdiction to settle any dispute in connection
with this Deed (including o dispute relating to the existence, validity or termination of

his Deed or any non-contractual obligation arising out of or in connection with this

Dheedy.

that the Enghish courts are the most appropriate and convenient courts
to settle any such dispute and accordingly tio Party will argue to the contrary,

Notwithstanding Paragraph {a) above, no Trustee shall be prevented from taking
proceedings relading {0 any such dispute in any other courts with jurisdiction. To the
extent allowed by law, any Trustee may take concurrent proceedings in any number of

“jurisdictions.

Waiver of immunity

‘The Chargor irrevocably and unconditionally:

agrees not o claim any immunity from proceedings brought by a Trustee against i in
relation to this Deed and to ensure that no such claim is made on iis behalf:

consents peneraily to the giving of any relief or the issue of any process in connection
with those procegdings;

T
waives generally all immunity it or its assets or revenues may otherwise have in any
Jurisdiction. inclading tmmunity in respect of:

(1}

ving of any reliel by way of injunction or order for specific performance
or for the rceovery of assets or revenues: and
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(11} the issue of any process against its assets or revenues for the enforcement of a
Judgment or, in an action wrem, for the arrest, detention or sale of any of iz
assets and revenues; and

) agrees that in any proceedings in England this waiver shall have the fullest scope
permitted by the English State ITmmiunity Act 1978 and that this waiver is intended fo
be irrevocable for the purposes of the English State lmmunity Act 1978,

This document has been executed g2 2 deed and Es deliverad and takes effoet on the date siated
at the beginming of this Deed.
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SCHEDULE 1
COMPANIY
ey name Registration number Address

S e Morthgate, Newark, Moy
NG24 T
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SCHEDULE 2
REAL PROPERTY

Frechold land on the north west side of Malikiln Lane, Newark registered at the Land Registry with
Hoval Limited (registered number 00592844} under title number NT358424.
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SCHEDULE 3
FORMS OF LETTER FOR OCCUPATIONAL TENANTS
PART 1
NOTICE TO OCCUPATIONAL TENANT
[On the letierhead of the Charsor]
T [Oecupational tenant]

{Pate]
Drear Sirs,

Re: [Property]
Sccurity Agreement dated [®] between Hoval Limited
and Ian Paol Broadley, Anthony James Roche, Robert James Hollingworth and Kevin Stones a8
trustees of the Hoval Limited Pension Plan (the Security Document)

W refer to the lease dated | ] and made between | Jand|
] {the Lease).

This fetter constitutes notice to you that wnder the Security Docwment we have assigned by way of
security to fan Paul Broadley, Anthony fames Rochie, Robert James Hollingworth and Kevin
Stones as trustees of the Hoval Limited Pension Plan (the Trustees) afl our rights under the Lease.

T,

[We wrevocably nstruct and authorise

5€ vou fo continue o pay any rent payable by vou under the Lease
to our sccount at [® ], Account No. [@],

&), Sort Code [8] (the Rent Account). ]

The instructions in this letter apply until you receive notice from the Trustees fo the contrary and
notwithstanding any previous instructions given by us.

The mstructions in this letter may not be revoked or amended without the prior written consent of the
Trustees.

This letter and any non-contraciual obligations arising out of or in connection with it are governed by
English bawe.

Please confirm your agreement to the above by signing the attached acknowledgement and returning
it 1o the Trustees at Hoval Lid Northgate, Newark, Nolts, NGZ4 1N with a copy b ourselves.

Yours Haithiully,

For
Howal Limated
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ACKNOWLEDGEMENT OF OCCUPATIONAL TENANT

To fan Paul Broadley, Anthony James Roche, Robert James Hollingworth and
Kevin Stones as trustees of the Hoval Limited Pension Plan

Adtention:
[Date]
Dear Sirs,
2455 [Property]
Security Agreement dated [@] between Hoval Limited
and Tan Pasl Broadley, Anthony James Roche, Robert James Hollingworth and Kevin Stones as
trustees of the Hoval Limited Pension Plan {the Security Document)

We confirm receipt from Hoval Limited{the Chargor) of a notice dated [®] (the Notice) in relation to
the Lease {as defined in the Notice).

We accept the instructions contained in the Notice and agree to comply with the Notice.

We confirm that we:

{a) have not received any notice that any third party has or will have any right or mlerest in, or
has made or will be making any elaim or demand or taking any action inrespect of, the rights

of the Chargor under or in vespect of the Lease (as defined in the Notice): and

{b} must fray all vent and all other monies pavable by us under the Lease into the Rent Account
{as defined n the Notice): arsl

{o) must continue o pay those monies mio the Rent Acconnt until we receive yvour written
instrections o the contrary.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
Ernalish law.

Yours faithiudly,
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L. A Supplemental Securify Agreement in relation to the Substitute Property.
2. A legal opinion in relation to the Supplemental Security Agreement.
3 A Certificate of Title in relation to the Substitute Property.
4. A Waluation in relation to the Substinge Property.
%,
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SCHEDULE 4

CONIMTIONS PRECEDENT TO SUBSTITUTION
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SIGNATORIES
Chargor
EXECUTED AS A DEED by

)
HOVAL LIMITED j
)

acting by

Tin bhGLEY

[N a Director and

=t L Director erdsSe

K@kfmw H f&as& LA f,ﬁ;- Yy |

Frustees

G 7
By: o ook Moo
LAN PALL BROADLEY g

ag trustes of the Hoval Limited Pengion Plan

ANTHONY JTAMES ROCHE ™
as trustee of the Hoval Limited Penzion Plan

}%’%ﬁum{ w:*gm%
RﬂﬁrRT JTAMES HEZE MW ORTH
a5 trustee of the Hoval Limited Pension Plan

B JJ :

;awm*smx 2L

as trustee of the Howval Limieesd Pension Plan
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