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Registration of a Charge

Company name: HOVAL LIMITED
Company number: 00592844

XA1TQBEG

Received for Electronic Filing: 06/04/2021

Details of Charge

Date of creation:  26/03/2021
Charge code: 0059 2844 0014

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

Brief description:.  FREEHOLD LAND ON THE NORTH WEST SIDE OF MALTKILN LANE,
NEWARK, 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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 00592844 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: RACHEL TEMPLEMAN

Electronically filed document for Company Number: 00592844 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 592844

Charge code: 0059 2844 0014

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th March 2021 and created by HOVAL LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

6th April 2021 .

Given at Companies House, Cardiff on 8th April 2021

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

DATED 26 MARCH 2021

BETWEEN

HOVAL LIMITED

- and -

THE TRUSTEES-OF THE HOVAL LIMITED PENSION PLAN

Certified as a true copy of the
original by

B NEON
HER LEGAL

On: 30 March 2021
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THIS DEED is dated 26 MARCH 2021 between:

(1)
(2)

1.1

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

IAMN  PAUL. BROADLEY, ANTHONY JAMES ROCHE, ROBERT JAMES
HOLLINGWORTH AND KEVIN STONES as trustees of the HOVAL LIMITED PENSION
PLAN and any other person or persons who is-or are for the time being a trustee of the
HOVAL LIMITED PENSION PLAN (each a Trustee and togethierthe Trustees).

ITIS AGREED as follows:
INTERPRETATION

Definitions.

I this Deed:

Act means the Law of Property Act 1925.

Business Day means a day (other than a Saturday or 2 Suriday) on which banks are open for
general business in London.

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

Companies means the companies listed it Schedule 1 {Companies) as such schedule may be
amiended from time to time by the Parties

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

Coantract Claims means:

{a) any sums payable to the Chargor pursuant to all representations, warranties,
uridertakings and indernnities (o, agreements with and security to be provided in
favour of die Chargor in respect of and pursuant fo each of the Relevant Coftiracts;
and

(b) any.net proceeds of any claims, awards and judgements which may at any time be
received or receivable by the Chargor pursuant to any of the Relevant Contracts
together with the beriefit of all powers and remedies for enforscmg the same.

Demand means any demand made on the Chargot by the Trustess under Clause 2 {Covenant
to-pay) in relation to the Secured Scheme Liabilities of a Company.

Dispesal 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 all or any part of any Mortgaged.
Propetty.

Environmental Approval means any consent, approval, authorisation, permission or licence
required by any Environmental Law,

Pension Protection Faimd 1 Version 6.0 published
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Envirenmental Clain means any action-or claim by any person in connection with:

(a)

by,

{c})

(d).

(e)

a breach, or alleged breach, of an Environmental Law;
a liability, or alleged liability, under Environmental Law;

a-failure o comply with any Environmental Approval;

substance which is capable of causing harm fo any living organism or the
environment; or

any ather environmental contamination.

Environmental Law means any law or regulation concerning:

(a)
(b).

{c)

the protection of health and safety;
the esvironment; or

any emission or substance which is capable of causing haiin to any livifg orgagism or
the environment.

Event of Default means an eveit specified as such in Clause 7 (Default),

Fixtures means all fixtures and fittings and fixed plant and machinery on the Morigaged
Propetty.

Headlease means o lease under which any Mortgaged Property may be held by the Chargor.

Implementation Date has the medning given to it in Clause 19 { Amendmients).

Inselvency Event means in respect of any Company:

(a)

(b)

an 'insolvency event' as defined in Section 121 of the Pensions Act 2004 or
regulations made from time to time thereunder; or

the receipt-by-the Pension: Protection Fund of an application or notification from the
Trustees or the Pensions Regulator that such Company 18 unlikely to continue s a
going concetn, which is purported to be made in decordance with Section 129 of the
Pensions Act 2004 or regulations made from time to time thereunder.

Tnsolvency Proceedings means in respect of any person:

{a)

(b)

any procedure or step is taken with a view to a ‘mordtorium or a composition,
assignment orsimilar arrangement with any of its creditors;

a ‘meeting of its shareholders; directors or other officers is convened for the purpose
of considering any resolution for, to petition for or to file documents with a court or
any registrar for, its winding-up, administration, dissolution or reorganisation (by way
of voluntary drfangenient, scheme of arrangement or otherwise), or any stich
resolution is passed;

Pésision Protection Fiind Z Vetsion 6:0 published
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{©) any person présents a petition, or files documents with a court or any registrar, for its
winding-up, administration, disselution or reorgamsation {by way of voluntary.
arrangement, schéme of arrangement or otherwise);

(d) any Security Interest is enforced by any person over a material part of its assets;

(e).  an order for its winding-up, admiiistration or reorganisation {by way of voluntary
-arrangement, scheme of artangement or othefwise) is.made;

83 any liguidator, trustee -in bankruptey, judicial custodian, compulsory manager,
" receiver, administrative receiver, administrator or similar officer is appointed in
respect of it or any of its assets;

(g) ity shareholdets, directors or other officers of that person itself request(s) or apply/ies
to court for the: appointment. of, or give(s) notice of their intention. to appoint, a-
Tiguidator, trustee in: bankruptey, judicial custodian, compulsory manager, receiver,
-admimisirative receiver, admimstrator or similar officer; or

(h) any other analogous step or procedure is taken in-any jurisdiction.

Insured Property Assets means the Premises and all the Chargor's other assets of an
insurable nature in or on the Mortgaged Property.

Material Adverse Fffect means a material adverse effect on:
{a) the ahility of the Chargor to perform s pavinent obligations under this Deed;

(b the business, operations, property, assets or financial condition of the Chargor or any
of its Subsidiaries; '

{c) the validity or enforceability of, or the effectiveness, making or ranking of, this Deed;
or

(d)  the validity or enforceability, or the effectiveness or ranking of, any right or remedy
of the Trustees under this Deed.

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

Net Enforcement Proeeeds means, in relation fo any Security Asset:

(&) any proceeds of sale or enforcement; aid/or

{(by  any Rental Income,

collected or received by the Trustees (or any Receiver) arising from that Security Asset
following the enforcement of this Security, less all costs, expenses, remuneration and other
items relating thereto contemplated in Subparagraph 12(a) (Application of Proceeds).
Occupational Lease means any lease, agreement for lease, licence or other occupational
mterest subject to which the Charger's interest in & Mortgaged Property. is held, riow or in the:
future, including any guarantee and rent deposit arrangemenits entered into underthe terms of
them,

Party mgans.a party o this Deed.

Pansion Protedtion Fid, 3 Versiou 60 published
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Pension Protection Fund means the Board of the Pension Protection Fund as-established
under Part 2 of the Pensions Act 2004,

Pensions Regulator means: the body of that name and referred to a5 the "Regulator” in the
Pensions Act 2004,

Premises means all buildings and. erections included in the definition of Mertgaged
Property.

Proposal Date has the meaning given to it in Clause 19 (Amendments),

Proposals has the meaning given to-it in Clause 19 (Amendments).

Receiver imeans a fecéiver and manager or a réceiver of 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 ail of the following both present and future:

()

(b)

(<)
()

each contract in respect of any disposal of any Security Asset;
each Occupational Lease;
any managing agent's agreement; and

all other agreements in which the Chargor has-an interest,

includiiig, in each case, any guarantess or suréties entered into in respect of them. !

Rental Income means the aggregate of all amounts paid ot payable to or fof the-account or
benefit of the Chargor in connection with the letting, use-or occupation of the whole or any
part of the Mortgaged Property, including each of the following amounts:

(a)

by

{c)

(@

©

(f

(g)

rent, licence fees.and equivalent amounts paid or payable;

any sum received or receivable from any deposit leld as security for performance of a

fenant’s obligations;

a sum equal to any apporionment of rent allowed in favour of the Chargor;

any other moneys paid or payable in respect of occupation and/or nsage of a Security’
Asset and any fixture and fitting on-a Security Asset including any fixture or fitting on-
a.Security Asset for display or advertisement, on licence or otherwise;,

any stim paid or payable dnder any policy of nsarance in respect of loss of rent or

irferest on rent;

any sum paid or payable, or the value of any consideration: given, for the grant,
surrender or variation of any Oteupational Lease;

any sum paid or payable in respect of 4 breach of covenant or dilapidations under any
Crecupational Lease andfor tor expensés incurred in relation to any such breach;

' Firg the property beewr repently built? If so, consider what secunty requarementy are needed fnespect of Developmen Documments-and.
collateral _“mmmje& )

Penston Protection Pl 4 Version 6.0 published
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(h).
(i)

(i
)

{1y

(m}

any service charge payments:

any contribution to a sinking fund paid by an occupational tenant under an

Occupational Lease;.

any contribution by ‘an occupational tenant of a Mortgaged Property to ground rent

due under any Headlease; and

any -sunt paid or payable by any guarantot of any occupational tenant under any
Octupational Lease;

-any interest ?pald or payable on, and any damages, compensation or seitlement paid.or

payable in-respect of, any sumi referred to above less any related fees and expenses

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

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

Reservations means:

(&)

(b}
(T}
(dy

(e)
(fy

(hy

(i)

the principle that equitable remedies are remedies which may be granted or réfused at

the diseretion of the court and damages may be regarded as an adequate remedy:

the Himitation on enforcement as a result of laws relating to bankruptey, insolvency,

liguidation, reorganisation, cotrt schemes, moratoria, administration and other laws
affecting the rights of creditors genemﬂy,

the statutory time-barring of ¢laims;
defences of set off or counterclaim;
riles against penalties and similar principles:

the fact that security which is. described as fixed security may in-fact be floating
security:

the possibility that an undertaking to assumne liability for, of imdemnify & person
against, non-payment of stamp duty may be void;

the fact that a court may. refuse to give effect to a purperted contractual obligation to
pay- costs amposed upon another person in réspect of costs of an unsuccessful
litigation brought against that person or may not award by way of costs all of the

expenditure incuried by a successful Ltigant in proceedings brought before that court
or. that a court may stay proceedings if concurrent proceedings based on the same
grounds and between the same parties have previously been brought before another
court; and/or

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

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

Scheme means the HOVAL LIMITED PENSION PLAN (registration number 10201661}

Pésision Protection Fusd 3. Vérsion G0 published
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1.2

Secured Liabilities means the Secured Scheme Liabilities and all present and future
obligations and liabilities (whether actual or contingent and whether owed jointly or severally

and in any capacity whatsoever) of the Chargor tndes this Deed.

Secured Scheme Liabilities means all present and future obligations and liabilities {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 assefs of the Chargor the subject of any Seeurity Interest created,

o pirported to be created, by this Deed and any Supplemental Security Agreement.

Security Interest means any mortpage, charge, pledge, lien, assignment, hypothecation ot
other sceurity interest- securiig’ any obligation of any person or any 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
on which all Secured Ligbilities which may be of becomie due have been unconditionally and

imevocably paid and discharged in full.

Subsidiary meatis:
{a) a subsidiary within the.meaning of Section 1159 of the Companies Act 2006; and

(b} unless the context otherwise requires, a subsidiary undertaking within the meaning of
Section 1162 of the Companies-Act 2006.

Substitate 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 to
which the conditions. set out in Schedule 4. {Conditions precedent to substitution) have been
satisfied.

Supplemental Security Agreement means a security agreement supplemental to this Deed
executed by the Chargor in favour of the Trustees containing a charge by way of legal
mortgage over a Substitute Property.

Tax means any tax, levy, impost, duty or other charge or withholding of 4 similar nature.
{inciuding any related penalty or interest payable it connection with any failure to pay or any
delay-in paying any of the same}.

Tax Deduction means a deduction or withholding for or on account of Tax from a payment.
unider this Deed.

Valuation means a valuation of the Chargor's interest in the Mortgaged Property by the
Valuer, addressed to the Trustees and prepared on the basis of the market value as that term is
defined in the them:.currentStatements of Asset Valuation Practice and Guidance Notes issuad
by the Royal Institution of Chartered Surveyors.

Vialuer means BANKS LONG & CO OF 26 WESTGATE, LINCOLN, ILN1 3BD or any

other surveyor or valuer appointed by the Trustees.

Constraction
(a) Tn this Deed unless the contrary intention appears, a reference to:
Pasisicn Proteorisg Fusl 6 Varsion B pitbshied
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0]

(i)

(1i1)

{iv)

{v)

(vi)

(vii)

(vii}

{ix)

(x)

(i)

(xii)

{xiii)

(xiv)

Pésigion Protection Pand

assets includes present -and future properties, revenues and rights of every
description.and includes uncatled capital;

dn authorisafion includes an authotisation, consent, approval, resolution,
licence, exemption, filing, registration or notarisation;

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 any
Supplemental Security Agreement;

a  person  includes any individual, firmm, company, corporation;
unincorporated association or body (including @ partnership, trust, joint
venture or consortium), govemment, state, agency, organisation or other
entity whether or not liaving separate legal personality;

a regulation includes any regulation, mule, official directive, request or
guideline (whether or not having the force of law but, if not having the force-
of law, being of a type with which persons to which it applies are accustomied.
to comply} of any governmental, inter-govermumental or supranational body,
agency, department or of any regulatory, self-regulatory or other authority or
organisation; '

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

a provision of law s & reference to that provision as extended, applied,
amended or ré-enacted and inchides any subordinate Tegislation;

a Clause, a Subclause, a Paragraph, a Subparagraph or a Schedule is a
reference-to a clavse. a subclause, a- paragraph or a subparagraph of. or a
schedule to, this Desd;

a 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 for the time being a trustee of the Scheme including any
person -who succeeds or replaces a tmstee of ihe Scheme (and ithis
Subparagraph {(x) shall be in addition to, and not affect, the provisions. of the
Trusiee Act dealing with transfers of assets and liabilities from one trustee to
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
novated from time to time;

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

a time of day isa réference to London time; and
words importing the singular shall include the plural and vice versa.

T Version 0:0 published
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R

(b}

{c)

(dy

@

®
®

Unless the contrary intention appears, a reference to a month or months is a
reference to a period starting on one day in a -calendar month and ending on the
nimerically corresponding day in the next calendar month or the caleridar month in
which it is 10 end, except that:

{i). if the numerically corresponding day s not a Business Day, the period will,
end on the next Business Day in that manth (if there is one) or the preceding
Business Day (if there is not);

(1) i there is no numerically cotresponding: day i that month, that: period will
end on the last Business Day in that month; and

(iiiy  notwithstanding Subparagraph. (i) above, a period which commences on the
last Business Day of a month will end on {he Jast Business Day in the next
month or the calendar month inwhich it is to-end, as appropriate.

Unless expressly provided to the contrary in this Deed, a person who is not a party to
this Deed may not enforce any of its terms under the Contracts (Rights of Third
Parties} Act 1999 and, notwithstanding any term of this Deed; no consent of any third

party is required for any variation {including any release or compromise of any

liabitity) or termination of this Deed. As contemplated by Subparagraph. (a)(x}
above, any person who is for the time being a trustee of the Scheme may enforce or
enjoy the benefit of any term of this Deed pursuant to the Contracts (Rights of Third
Parties) Act 1999,

Tf the Trustees consider that an amount paid to them under this Deed is capable of
being avoided or otherwise set aside on the Hauidation or administration of the payer
or othierwise, then that amount will not be considered to have been itrevocably paid
for the purposes of this Deed.

Unless the context otherwise requires, a reference to a Security Asset includes the
proceads of sale of that Security Asset,

The headingsin this Deed do not affect its interpretation.

At is infended by the Partics that this documient takes effect as a deed notwithstanding
-{he fact that a Party may only execufe this-document under hand.

COVENANT TO PAY

The Chargor must, on demand_fol_fmving. the occurrence of any Insolvency Event, pay or
discharge the Secured Scheme Liabilities when due.

CREATION OF SECURITY

General

(a)

All the Security Interests created under this Deed:
{1) are created in favour of the Trustees;
{i1) are-created over present and future assets of the Chargor;

(i) arecontinuing security for the payrment of all the Sccured Liabalities; and

Pension Peotection Fand & Verslon Bl publshed
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3.2

3.3

(iv)  are made with full title guarantee in accordance with the Law of Property
{Miscellaneous Provisions) Act 1994,

{6y If the rights of the Chargor under a document cannot be secured without the consent
of a party to that document:.

(1) the Chargor must notify the Trustees promptly;

{il) this Security will secure.all amounts which-the Chargor may receive, or has
received, under that dotument but exclude the docuriient dtself; and

{iii) unless -the. Trustees otherwise require, the Chargor must use: reasonable
endeavours to obtain the consent of the relevant party to that document being
secured under this Deed.

{© The payvment obligations of the Chargor under this Deed shall swivive the

-enforcement of the whole or any part of the Security Assets.

Charge
(r)- The Chargor charges and agrees-to charge:

(i) by way of & first legal mortgage the real property specified in Schedule 2
{Real Property);-

{ii) its interest wt the Relevant Contracts;

@iy all claims underand all proceeds of all policies of nsurance in respect of the
Security Assets which are at any time held by or written in Tavour of the
Chargor orin which the Chargor from time to time has an interest;

(ivy  to the extent that the Rental Income is not cffectively assigned under
Clause 3.3 (Assignment), by way of first fixed charge, all Rental Income;

{v) the benefit of all guarantees, warranties and representations given or made by
any mantifacturers, supplicrs and ingiatlers of any Fixtores and fittings. now
orin futurg-on the Mortgaged Property; and

(vi)  all future easements, licences and other rights at any time vested in the
Chargor in connection with the Mortgaged Property.

(B A reference in this Subclause 3.2 10 amortgage or charge of any freehold, leasehold
or.other immovable property includes:

{1 all buildings, fixtures, fittings and fixed plant and machmery and Fixtures on
that property; and.

{ii) the benefit of any covenanis for title given orentered info by any predecessor
in title of the Chargor i vespeéct of that property or any moneys paid or
payable in respect of those covenants.

Agsipnment
The Chargorassigns to the Trustees absolutely, subject to a provisa for re-assignment on
redemption:
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(a) ‘all of its rights in respect of all Rental Income;
(b1 all of ifs rights, title, interest and benefit in and to the Contract Claims;
{c) the Disposal Proceeds; and

(dy all causes of action and other rights and remedies in which it has an interest at any
time. '

34 Limit on amount recoverable pre Insolvency Event

Prior 16 the occurrence of ‘an Insolvency Event in relation to any Company, the fofal amount
which may be;

{a) recovered from the Chargor pursuant to any Demands in relation to any Company's
Secured Scheme Lisbilities; and/or

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

shall notexceed 100% of the amount specified in Subclause 3. 53(a} 1) (Limit.on
amount recoverable post Insolvency Event).

3.5 Limit on amount recoverable post Inselvency Event

(a) Following the occurrence of an Insolvency Event.in relation to any .Company, the
total amount which may be:

() recovered from the Chargor pursuant to any Demands in relation to any
Company's Secured Scheme Liahilities; and/er

{ii) applied by the Trustees against any Company's Secured Scheme Liabilities
from any Net Enforcement Proceeds,

shall not exceed:
{iii)  anamount equal to the lower of:

(B an amount equal to the sum which, if added to the assets of the
Scheme, would {on the reference date) resalt in the Schere being 100
per cent. funded; calenlated 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 al, the reference. date {(where seference date means the date of
“the Insolvency Event to which (1) the relevant Demand relates-or (as
the case may be) (2) the relevant application of Net Enforcement
Proceeds relates {inicluding. as contemplated by Paragraph 17.6(b)
{Appropriations)); and.

an  £1,200,000
(b} Any pavment by the Chargor pursuant to any Demand and/or any application of Net

Enfotcement Proceeds (including as contemplated by Paragraph 17.6(b)
{Appropriatioris}), where such payment or application. is made after the occurrence of
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4.1

4.2

4.3

4.4

3.1

5.2

{c)

(d)

an Insolvency Event i relation to any Company, shall reduce the amount referred to

in Paragraph (a)(iif) (I} above.

Any Demand, and/or payient by the E’h’argﬁr purswant to any Demand, and/or any
application of Net Enforcement Proceeds (inclhuding as contemplated by Paragraph

17.6(b) {Appropriations)) shall not alter the manner in which the amount referred to.

in Paragraph (a)(iii (1) above will be calculated at any tite,

The Trustees shall determine (acting reasonably) at the cost.of the Chargor, using
such legal, actuacial, fhancial, accourting, pemamm, or other professional adviser(s)
as the Trustees may select, the amount referred to in ‘Paragraph {a}{iii}I} dbove by
reference to Section 179 of the Pensionis Act 2004 and shall notify the Chargor of

such determination. The Chargor shall on demand reimburse the Trustees for any

costs and expenses incurred by the Trustees in relation to such defermination.

PAYMENTS

Funds

Payments under this Deed 1o the Trustees must be.made for value on the due date at such
times and in such funds as the Trustees may specify to the Chargaras being customary at the:
time for the settlement of transactions in the relevant currency in the place for payment,

Currency

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

No set-off or counterclaim

Al payvments made by the Chargor under this Deed shall be calenlated and must be made

without (and be free and clear of any deduction: for) set-off or counterclaim,

Business Days

If 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 18 not).

REPRESENTATIONS

Representations

The representations sef out in this Clause 5 are imade by the Chargor to the Trustees.

Ktatus

(a)

It ig a limited liability company, duly incorporated and validly existing under the laws
of its jurisdiction of original incorporation.

(b) Each of its: Subsidiaries is a limited liability company, duly incorporated and validly
existing under the laws of its jurisdiction of original incorporation.
{c) Tt and each of its Subsidiaries has the power to owin its asséts and carry on its business
.ag'it is being conducted.
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5.3

5.4

5.5

5.6

5.7

5.8

Powers and authority

(a) 1t has the power to enter into, perform and deliver, and has taken all necessary action
to authorise the entty into, performance and delivery of, this Deed and the
transactions contemplated by this Deed.

(by  No limit on its powers will be exceeded as aresult of the grant of this Deed.

Legal validity

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

Non-canflict

The entry inte and performance by it of, and the transactions contemplated by, this Deed do
not and will not conflict with:

(a) any law or regulation applicable to it or any of its Subsidiaries;

{b) its or-any of its Subsidiaries’ constitutional documents: or

{c) any document 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 (howsoever described)
under any such docuinient.

Nainsolvency

No Insolvency Proceedings or Creditors® Process have been taken or threatened in relation to

it-and no Insolvency Event applies to any Company.

No defaule

No event of circumistance is outstanding which constitutes (or, with the expiry of a grace
period,. the giving of notice, the making of any determination or any combination of the
foregoing. would constitute) a defanlt 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 fo an extent or in & manner which has or is reasonably likely to have a Material
Adverse Effect.

Authorisations

Al authorisations required by it-in connection with the entry into, performance, validity and
enforceability of, and the transactions contemiplated by, this Deed have been obtained or
effected (as appropriate) and are in full force and effect, including any consent required under
any Headlease.

Litigation
No litigation, atbittation o admindstrative. procecdings are cuvrent or, to it knowledge,

pending or threatened against it or any of its Subsidiaries, which have or, il adversely-
determined, are reasonably likely to have a Material Adverse Effect.
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510 Nature of security

()

(b)

This Deed creates those Security Interests it purports to create and is not lizble to be
amended or otherwise set aside in the insolvency, liquidation dr administration of the
Chargor or otherwise.

The Security Interests created by this Deed constitute a:first priority Security Interest

of the type described over the Security Assets and the Secutity. Assets are not subject.
to any prior.or pari passu Security Tinferest.

341 Imformation for Certificate of Title

{a)

(&)

()

5312 Tite

The information provided 10 the Tawvers who prepared any Certificate of Title for the

purpose of that Certificate of Title-was frue in all material respects at the date it was

expressed to be given.

The information feferred to in Paragraph (a) above was at the date it was expressed 1o

‘be given complete and did not omit any information. which, if disclosed would make
that information untrue or misleading in any material respect.

As at the date of this Deed, nothing has occurred since the date of any information

referred to in Paragraph (a) above which renders that information untrue or

misleading in any respect and which, if disclosed, would make that inforimation

untrug or misleading in any material respect,

Except as disclosed in any Certificate of Title:

()

()

(e

@

{g)

it is the sole lepal and beneficial owner of the Moitgaged Property and the Rental

hicome;

no breach of anv law or regulation is outstanding which affects or might affect
materially the value of the Mortgaged Property;

ihere are no covenants, agreements, stipulations, reservations, conditions, interests,

rights or other matters whatsoever affecting the Mortgaged Property;

piothing Has arisen or has been created or i$ subsisting which would be ai overriding

interest, or an unregistered interest- which overrides first registration or registered
dispositions, over the Mortgaged Property;

no facilities necessary for the enjoyment and use of the Mortgaged Property are-
enjoyed by the Mottgaged Property on terms entitling any person to terminate or

curtail #yuse;

it has reccived no notice of any adverse claims by any person in- respect of the
ownership of the Morigaged Property or any inferest in i, nor has any
acknowledgement been given to. any person in respect of the Mortgaged Property;

aned

the Mortgaged Property is held by it free from any Security Interest or any tenancies
oF licerices.
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5.13

.04

5.15

5.16

Vialuation

(@)

(b)

)

(dy

All inf‘gnnati(m 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 (3f appropriate) gs at the date (if any)
at which it is stated to be given;

any financial projections contained in the information referred to in Paragraph (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;

it has not omitted 0. supply dny information which, if disclosed, would reasonably be
expected to adversely affect the Valiation; and

nothing has occurred since the date information referred to in Paragraph {a) above
was supplied which; if 1t had occurred prior to the Valuation, would adversely affect
the Valuation.

Enviresmental matters

(=)

(B)

(e)

The Chargor is in compliance with Subclanse 6.7 (Environmental matters) and no
circumstances have oecurred which would prevent such compliance i & mansner oF to
an extent which has or is reasonably likely to have a Material Adverse Effect.

Neo Envirormmental Claim his been commenced or is threatened against the Chargor.

No dangerous substance has been used, disposed of, generated, stored, dumped,
released, deposited, buried or eniitted at, on, frome.or under the Mortgaged Property.

Centre of main interest and establishments.

For the purposes of the Regulation (EU) 2015/848 of the European Parliament and of the
Council of 20 May 20135 on insolvency proceedings (recast) as amended by the Insolvency
(Amendment) {EU Exit) Regulations 2019 SI 2019/146 and for the purposes of The Cross-
Border Insolvency Regulations 2006, SI 2006/1030 (the “UNCITRAL Implementing
Regulations™), the Chargor has its "centre of main interests” in England and Wales and it has
no "establishiment”, as that term is-used inthe UNCITRAL Implementing Regulations, i any
other jurisdiction.. '

Times for making representations.

()

(b)

{(cy

The fepresentations set out fn this Clause 5 are made by the Chargor on the date of
this Deed,

The representations set out i this Clause 5 are deemed to be repeated by the Chargor
oi-31 March and 1 April of each vear during the Security Period.

When a representation is repeated, it is applied to the circumstances existing at the

time of repetition.
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0. COVENANTS
6.1 General
The - Chargor agrees to be bound by the covenants set out in this Clause 6 so long as any
Secured Liabilities are outstanding.
6.2 Notification of breach
The Chargor must notify the Trustees of any breach of any of the provisions of this Deed
prompily upon becoming aware of its vecurrence,
6.3 Authorisations
The Chargor must promiptly obtain, maintain and comply with the terms of any authorisation
required under any law or regulation (o enable it.to_perform its obligations under, or for the
validity or enforceability of, this Deed.
6.4 Compliance with laws
The Chargor must comply in all respects with alfl laws to which it is subject where failure to
do so has-or is reasonably likely to have a Material Adverse Effect.
6.5 Pari passu ranking
The Chargor must ensure that its payment obligations under this Deed rank at least pari passu
with all iits other present and future unsecured paymient obligations, except for obligations
mandatorily preferred by laws of general application to companies.
6.6  Disposals and negative pledge
The Chargor mustnots
(&) creafe, putport 10 create or permit to subsist any Security Intetest on any Security
Asset {other than this Security); or
(b) sell; assign, transfer, licence, leasé or otherwise dispose of it any mahner (or purport.
to doso)all or any part of, or any interests in, any Séourity Asset.
6.7  Environmental matters
{(ay The Chargor must:
(1) obtain all Envitonmental Approvals required to be obtained by it;
{i1) comply in all material respects with any Enviroomental Approval or
Environmental Law applicable to it;
(1) ensure that the Trustees do not isgur any liability by reason of any breach by
the Chargorof any Environmental Law or Environmenital Approval; and
{ivy  promptly upon becoming aware notify the Trustees of:
(A) any Environmental Claim current or, -to. its knowledge, _.pcm-di;ng_ or
thraatened: or
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6.8

6.9

()

Repair

(B} any circumstances reasonably likely to result in an Envirenmental
Claim,

The Chargor must indemnify each Trustee against any foss or Hability which:

(i) that Trustee incurs as a result of any actual or alleged breach of any
Envirommental Law or Environmental Approval by any person; and

{ii) which would not have arisen if this Deed had not been entered inte,

unless it is caused by that Trusted's gross negligence ar-wﬂfﬁi miscondict,

The Chargor nwist keep:

{a)

(b)

the Premises and all fixed and movable plant, machinery, fixtures, fittings, cables,
wires, drains, pipes and sanitary, water and other services comprised in them (in so
far as the same are owned by the Chargor or their maintenance and repaiv is the
responsibility of the. Chargor} in. good.and substantial repair.and condition and in
good working order and adeguately and properly painted and decorated -and o,

without the prior writtén consentof the Trustees (such consentnot to be unreasoriably’

withheld or delayed), alter, pull down, remove or dispose-of any of the same except in

thie ardinary courseof repair; maintenance or iimprovement; and

the Fixtures and all plant and. machinery. owned by -it and which are-in or on the

Premises in a good state of repairand in good working otder and condition,

Insurance

(&)

(b}

{c)

(d)

The Chargor must insure the Insured Property Assets against

(i) loss or damage by fire;

(i) other risks normally insured against by persons carrying on the same class of

busiriess as that carried on by it; and

(iii)  anyother risks which the Trustees may reasenably require.

Any insurafice must be in a-sum or sums nof 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 desﬂoyed together with architects', surveyors' fees and any

other proféssional fees which would be considered reasonably necessary in the

circuinstances,

Any insurance requived under this Subclause 6.9 must be:

{1) in an-amount and forrn accepiable to the Trustees; and
(1) with an insurance company or underwriter that is acceptable to the Trustees.

If the Trustees give notice to the Chargor that the insurance company or underwriter
tas ceased to be acceptable to them, the Chargor shall put 1 place replacement

‘nstrances i aceordance with this Subclause 6.9 with an instrancé compatly or
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(&)

£y

(g}

{hy

(i)

(i

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 (60) days after the

date of the notice from the Trusiees.

All moneys received or receivable under any insurance in-tespect of the Insured
Property Assets must be applied:

i) in replacing, restoring o reinstating the Insured Property Assets destroyed or

damaged or in any other manner which the Trustees may agree; or

{ii) after an Event of Default has ovcurred, if the Trustees so direct and the terms
of the relevant insuratces allow, in ar towards satisfaction: of the Seeured
Liahilities.

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

respect of all claimsunder such isurance policies.

The Chargor must ensure that each insurance policy contains:

(i a standard mortgagee clavse under whicl the insurance will not be vitiated or

avoided as against the Trustees as & result of any misrepresentation, act or
neglect or failure to disclose. on the paft of any insured party or any
circumstances beyond the control of an insured party, and

(ii) terms. providing that it will not, so far as the Trustees are concerned, be
invalidated for failure to pay any premivm due without the insurer piving to
the Trustees not less than fourteen (14)-days' notice n writing.

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

The Chargor must prompily pay all premiums and do all other things necessary o
keep each policy of insurance in respect of the Insured Property Assets in force.

The Chargor must, immediately on demand by the Trustees, produce-to the Trustees
the policy, certificate or cover note relating. to-any insurance policy in respect of the

‘Insured Property Assets and the receipt for the paymernt of any premium for any such

insurance policy as the Trusices may request.

610 Valuations

{a) The Chargor-must, on or hefore the date of this Deed, provide a Valuation fo the
Trustees.

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

()] The Chargor must-on demanid by the Trustees pay. the costs of anv Valuation
requested by the Trusiees:
{1 annually; or
(i) at any time when an Event of Défault is outstanding,
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11

6,12

6.13

6.14

{d) ‘The Chargor must supply to the Trustees a copy of any valuation of any Security
‘Asset it obtains, promptly-upon obtaining it

No structural alterations

The Chargor shall ensure that neither it nor any other person makes any structural alteration to
the Mortgaged Property which-materially and advessely affects the value of the Mortgaged
Property without the prior written consent of the Trustees,

Title covenunts

The Chargor shall procure that all material covenants, -agreements, obligations, stipulations
and conditions now oF at any tme:

(a) affecting the Mortgaged Praperty of its use or enjoyinent {So far as the same subsist
and are capable of being entorced) shall be observed and performed: and

by benefiting the Mortgaged Property shall be diligently enforced and such obligations
shall riot be waived; varied or réleased, or any agreement niade to do the same,

inctoding those contained in any Headlease and/or those contained in any agreements,
dssigriments, contracls, conveyances,; prants and other deeds and documents for the thme being.
binding on the Chargor or affecting the Mortgaged Property or-the use or enjoymeni of the
Mortgaged Property and the Chargor shall siot take or omit to take any action of any kind
whereby any interest or estate in the Mortgaged Property may be adversely affected.

Pay outgoings

The Chargor shall:

(a) punctudlly pay of procure to be paid all rates, rents, taxes, levies, charges, duties,
assessments, impositions and outgoings and other sums payable out of or in respect of
the Mortgaged Property or-any carbon dioxide emissions associated with it and
provide to the Trustees, whei required, proof of such payment; and

{h) indemnify, or procure the indemnification of, the Trustees on demand against all
existing and future rents, taxes, dities, foes; renewal fees, charpes, assessments,
impositions and cnipeings whatsoever,

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 during the

continuance of this Security are payable in respect of the Mortgaged Property or any part of it.

CompHance with leasex

The Chargor st

{a)  perform all the terms on its part contained in any Occopational Lease and enforce
those-on the part of the ocoupational tenant;

{B) perfarm all the terms on its part contained in any Headlease and enforce those on the
part of the lardlord; and.

Perision Pratéction Fiad 13 Version 6.0 published

Jantiary 2021



DoouSign Envelops (D 6B427452-7840-47D0-B186-0CE0E5B3638D:

615

6.16

0.17

6.18

6.19

{¢) not do or allow to be done any -act as a result of which any Headlease may become
liable to forfeiture or otherwise be terminated.

Compliance with applicable laws and regulations
The Chargor must:

(&) petform all its obligations under-any law or regulation in any way related to or
affecting the Mortgaged Property:

{b)  not suffer to. be done on the Mortgaged Property anything which shall cause,

' constitute or contributé to any breach of the Town and Countty Planning Act 1990
and any other legislation relating to town and country plaming in force from time (o
tfime-orany orders or regulations made under them; and

(<) not apply- for any planning consent for development or change of use of the
Muortgaged Property or any part of it without the Trustees’ prior consent (such consent
1of {0 be unreasenably withheld or delaved).

Notices

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 local or any other
authority with respect fo the Morigaged Property (or any part of it):

{a) deliver a copy to the Trustees; and

{by  -iform the Trustees of the steps taken or proposed to-be taken to comply with the
relevant requirement.

Leases

The Chargor must not without the consent of the Trustees ({such consent not to be
unteasonably withheld or delayed) grant or agree to grant (whether in exercise or
independently of any statutory power) or vary ot agree to vary any Oceupational Lease or any.
part of it or aceept a surrender of any Occupational Lease or confer upon any person any
contractual licence or right to occupy the Morteaged Property.

H.M. Land Registiy

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

"Wo disposition ‘of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered Charge, not being a Charge registered before the entry of this
restriction, is to be registered without a written conseéint sighed by the proprietor Jor the fime
being of the security agreement dated 26 MARCH 2021 in favour of IAN PAUL BROADLEY,
ANTHONY JAMES ROCHE, ROBERT JAMES HOLLINGWORTH AND KEVIN STONES
referved to in the Charges Register {ov its conveyancer)."

Minimum Energy Efficiency Standards

The Chargor iwust:
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6.20

621

6.22

6.23

6.24

(a) provide to the Trustees copies of all emergy performance certificates and
recommendation reports fror time to time prepared or obfained by oron behalf of the
Chargor that-relate to the Mortgaged Property;

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

(©) ccomply with all reasonable requirements of the Trustees in relation thereto.

Access:

The Chargor must permit (or procure the penmission of any tenant in possession of the.

Mortgaged Property) the Trustees and any person nominated by them at all reasonable tirnes.

to enter-any part of the Mortgaged Property and view the state of 11,

Commonhold

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 Leasehold Reform Act

2002.

Investigation of tifle

The Chargor must grant the Trustees or their lawvers on request all facilities within the power
of the Chargor to. enable the Trustees or their lawyers {at the expense of the Chargor) to:

{a)  carryoutinvestigations of title to the Mortgaged Property; and

(b} make such enguiries in relation to any part of the Morigaged Property as a prudent
mortgagee might carry out.

Report on titie

The Chargor must, as soon as practicable after a request by the Trustees, provide the Trustees
with a report on title of the Chiargor to the Mortgaged Property concerning those items which
may properly be sought to be covered by a prudent mortgagee in-a lawyer's report of this
nature.

The Chargor must immediately on request by the Trustees pay the costs and expenses of the
Trustees or their agents and contractors incurred in connection with any action taken by them
under this Subclause.

Notices to tepants and Iandiords

The Chargor st

(%) Tmmediately serve a notice of assignment, substantially in the form of Part 1 of

Schedule 3 {Formms of leffer for occcupational tenants), on ¢ach tenant -of the
Mortgaged Property;

(b) use ity 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 oceupational
fenants); and.
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6,25  Negotiations with local or other authority

The Chargor shall not conduct any negotiations or make any: agreement with any local or

other authority coticerning the acquisition of the Mortgaged Property without the consent of

the Trustees.
6.26  Notifiable events

(a) The Chargor shall promptly notify the Trustees upon becoming aware that:

(i) any event has occurred in respect of & Company or the Chargor which would
{or would if the Chargor were an emplayer in relation to the Scheme within
the meaning set ouiin Section 318 of the Pensions Act 2004 and regulations
made thereunder) require notification to- the Pensions Regulator in
accordance with Section 69 of the Pensions Act 2004 and any regulations and
directions made thersunder;

(ii) any representation made or deemed to be made by the Chargor under this
Deed is or proves to have been incorrect or misleading when made or deemed
tor be midde; and

(iif)  any representation made by the Chargor under this Deed would be GE it were
deemed 1o be repeated at any time} incorrect or misleading when made or
deemed oy be made. '

(b} If on or about 28 February of each vear, the Chargor is aware that anv 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 to
Subclause 5.16(b} (Times for making representations), the Chargor shail promptly
notify the Trustecs,

7. DEFAULT
7.1 Events of Default

Each ot the events set-out in this Clause 7 is-an Event of Default.
7.2 Breach of this Deed

The Chargor does not comply with. any term -of this. Deed unless- the non-compliance is

capable of remedy and:

Y in the case of a failure to pay caused by an administrative or technical errof and.
payment is made within (3) three Business Days of its due date; ot

{b) I any other case; is remedied within fourteen (14) days of the earlier of: (1) the
Trustees giving notice; and {2) the Chargor becoming aware of the non-compliance.

Pansion Piatection Paad: ) Version 6.0 published

{©) where required under the terms of any Headlease, give notice to the landlord of the
Mortgaged Property of the completion of this Deed.

Janmary 2021



DoouSign Envelops (D 6B427452-7840-47D0-B186-0CE0E5B3638D:

T3

74

7.5

7.0

7.7

7.8

7.5

81

Periglon Protection Find.

Misrepresentation

A representation made or repeated by the Chargor in this Deed is incorrect or misleading in
any matertal respect when made or deemed to-be repeated, unless the clroumstances giving
rise to the misrepresentation:

{ay are capable of remedy; and
)] are remedied within fourteen (14} days of fhe earlier of the Trustees giving notice and.

the Chargor becoming aware of the circomstances giving vse to the
mistepresentation, '

Inselvenicy
An Insolvency Event oecurs in respect of a Company or the Chargor.
Insolvency proceedings

(z) Except as provided in Paragraph (b) below, any Insolvency Proceeding ocours in
respect of the Chargor.

{b) Paragraph (a) above does not apply to a petition for winding-up presented by a.
_m_‘edimr which .is being contested :in_ good faith and with due diligeﬂce_ and 1s
discharged or struck out prior fo being advertised and in any cvent within fourteen
{14} days.

Creditors' process

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

Cessation of business

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

Effectiveness of this Deed

(a) Itis or becomes unlawful for the Chargor to perform any of its obligations under this
‘Dreed.
(b} This Deed is not effective in accordance with its terms or is alleged by the Chargor to

‘be ineffective in accordance with its termos for any yeason.
(c) The Chargor repudiates this Deed or evidences an interition to repudiate this Deed.
Material adverse change

Any event or series of events. occurs: which, in the opinion of the Trustees, has or is
reasonably likelv to have a Material Adverse Effect.

WHEN SECURITY BECOMES ENFORCEABLE
Event of Default

This Security will become immediately enforceable if an Event of Default occurs.

Il
[5E)

Vergion 6.0 published
Janudary 2021



DoouSign Envelops (D 6B427452-7840-47D0-B186-0CE0E5B3638D:

8.2 Discretion
After _'fh_is_Sscuﬁty has become enforceable, the Trustees may in their absolute discretion
enforce all or any part of this Security in any manner they see fit.
1.3 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 after this Security has become enforceable.
& ENFORCEMENT OF SECURITY
9.1 General

(a) For the purposes of all powers implied by statute; the Secured Liabilities are deemed
to have beeome due and payable on the date of this Deed.

(b) Section 103 of the Act (restricting the power of sale) and Section 93 of the Act
{restricting the rightof consolidation) do not apply fo thig Security.

{c)- The statutory powers of leasing conferred on the Trustees are extended so as to
amthorise the Trustees to lease, make agreements for leases, accept surrenders of
leases and grant options as the Trustees may think fit and without the need to comply
with-any provision of Section 99 or 100 of the Act.

9.2 No liability as mortgagee in possession

No Trustee nor any Receiver will be liable, by reason of entering into possession of a Security

Asset, 1o account as mortgagee in-possession or Tor any loss on realisation o for any default

or-omuassion for which a mortgagee in possession might be liable.

2.3 Privileges

Each Receiver and each Trustee is-entitled to all the rights, powers, privileges and immunities

coniferred by the Act-on mortgagees and receivers dily appointed under the Act, except that

Section 103 of the Act does not apply.

9.4 Protection of third parties

No person (incladiiig a purchiaser) dealing with the Trustees or a Receiver or its or his agents

will be concerned to enguire:

(a) whether the Secured Liabilities have become payable;

(b) whether any power which the Trustees or a Receiver isfare purporting to exercise has
become exercisable or is being properly exercised:

{c) whether any money remains duoe in respect of the Secured Liabilities;

(d) how any mioney paid-to a Trustee of to that Receiver is-to be ajiplied; or

(e} about any propriety or regularity on.the part of a Trustee or-of a Receiver in relation
to-any of the dealings referred to in this Clause 9.

Penion Piotection Pand 23 Version 5.0 piblished
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9.5 Redemption of prier mortgages
{(a) Atany time after this Security has become enforceable, the Trustees may:
{1)- redeen any prior Security Interest against any Security Asset; and/or
{i1) procare the transfer of that Security Interest to themselves; and/or
{1iiy  setile and pass the accounts of the prior inortgagee, chargee or encimbrancer;
any accounts so settled and passed will be, in the absence of manifest error,
¢onclusive and bmding on the Chargo.,

(b The Chargor must pay to the Trustees, immediately on demand, the costs and.
expenses incurred by the Trustees i confiection with any such redemption and/or
transfer, including the payment of any principal or iiterest.

16. RECEIVER
161 Appointment of Receiver

{a) Except as provided below, the Trustees may -appoint any one or more persons to be a

Receiver of all orany part of the Security Assets if:
(i) this Security has become enforceable: or
(i1) the Chargor so requests the Trustees in writing at any time.

(b} Any appointment under Paragraph {a) above may be by deed, under seal or in writing
ynder its hapd.

(<) Except as provided below, any restriction imposed by law on the right of a morigagee
to appoint a Receiver (including under Section 109(1) of the Act) does not apply to
{his Deed.

(d} The Trustees are not entitled to appoint-a Receiver solely as a result of the obtaining
of ‘a moratorium (or anything done with a view to obtaining. a moratorium) under
Section LA of the Insolvency Act 19%6.

16.2 Removal

The Trustees may by writing {subject to any requirement for an order of the court in the case.

of an-adminisirative 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 terminated.
16,3  Remuneration

The Trusiees may fix the refuneration of any Receiver appointed by them from time to time,

the maximium rate specified in Section 109(8) of the Act will not apply and the remuncration

of the Receiver shall be & debt secured by this Deed which shall be dug and payable
immediately upon its being paid by the Trustees.
Panision Protection Fend: oz R Varsion 6.0 poblished
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1.4

16.5

11,

111

11.2

11.3

11.4

1515

Apentof the Chargor

(a) A Receiver will be deemed to be the agent of the Chargor for all purposes and
accordingly will be deemed to be in the same position as a Receiver duly dppointed
by a mortgagee under the Act. The Chargor alone is responsible for the contracts,
engagements, acts, omissions, defaults and losses of a Receiver and for liabilities
incurred by a Receiver.

(by  The Trustees will not icur any liability (either-to the Chargor or to-any other person)
' by reason of the appointmeiit of a Receiver or for any otherreason.

Relationship with Trustees

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed

(either expressly or.impliedly) or by law on a Receiver may after this Securily becomes

enforceable be exercised by ‘the Trustees in relation to any. Security Asset without first

appointing a Receiver and notwithstanding the appointment of a Receiver.

PFOWERS OF RECEIVER.

General

{a) A Receiver has all of the rights, powers and discretions set out below-in this Clause
11 in addition to thiose conferred on it'by any law; this includes all the rights, powers
-and discretions conferred on a receiver (or a receiver and manager) under the Act and
the Tnsolvency Act 1986,

{BY 1f there is more than one Receiver holding office at the same time, 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
other Receiver.

Possession

A Recedver may fake immediate possession of, get in and coliect any Security Asset.

Carry on businesy

A Recelver may carry on-any business of the Chargor in any manner he thinks fif.

Employees:

{a) A Receiver may appoint and discharge. managers, officers, agents, accountants,
servants, workmen and others for the purposes of this Deed upon such ferms as to
remuneration or otherwise as he thinks fit.

{b) A Receiver may discharge any person appointed by the Chargor.

Borrow money.

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

Asset either in priority to this Security or otherwise and generally on any terms and for
whatever purpose which he thinks fit,

Pension Protction Fond: 25 Yersion B pubhished
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11.6

11.7

1i.8

119

1110

1111

1112

1113

Sale of assels

{a) A’Receive-rmay sell, exchange, convert-into money and realise any Security Asset by
public auction or private contract and generally 1n- any manner atid on any terms
which he thinks fit.

{b) ‘The consideration for any such transaction may consist of cash, debentures or other
obligations, shares, stock or other valuable consideration and any such consideration
may- be payable ina lump sum or by instalments spread over any period which he
thinks fit.

(©) Fixtures, other than landlord's fixtures, may be severed and sold separately from the
‘propeity contdining them without the consent of'the Chargor.

Leases

A Receiver may let any Security Asset for any ferm and at anv rent (with or without a
premium) which he thinks fit and may accept a surrender of any lease or fenancy of any
Sscurity Asset on any terms which he thinks fit (including the pavment of money fo a lessee
or tesiant on a surrendery.

Waorks
A Receiver may alter, improve, develop, complete, construet, modify, refurbish or repair any-

building or land and abandon; complete or undertake or concur in the completion. or
undertaking (with or without modification) of any preject. in which the Chargor was

concerned  or interesfed. before his appoitment {being a project for the alteration,

improvement, deveélopment, completion, construction, modification, refurbishment or repair
of any building or land).

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 Chargor or relating in any way toany Security Asset..

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or proceedings

in relation to any Security Asset which he thinks fit,

Receipts

A Reeesiver may give 2 valid receipt for any moneys and execute aiy assurance or thing
which may be propér or desirable for realising any Security Asset.

Subsidiaries

A Receiver may form a Subsidiary of the Chargor and transter to that Subsidiary any Security
Asset:

Delegation

A Receiver may delegate his powers in accordance with this Deed.

Perision Piotection Fiad: e Virgion 0.0 published:
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1514 Lending
A Receiver may lenid money or advance credit to any customer of the Chargor,
1515  Protection of assets

A Receiver may:

(a2} effect any repair of itsurance and do any other act which the Chargor might do in the
ordinary conduct of its business to protect or improve any Security Asset;

(b) commence and/of complete any building operation: and

{¢y  apply for and maintain any planming permission, building regulation approval or any
other authorisation,

in each case as he thinks fit.

11.16  Other powers

A Receiver may:

{&)  -doall other acts and things which hie may consider desirable or necessary for realising:

' any Security Asset or incidental or conducive fo 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 Asset all the powers, duthorities and things which
‘he would be capable of exercising il he were the absolute beneficial owner of that
Becurity Asset; and

(c) use the name of the Chargor for any of the above purposes.

12. APPLICATION OF PROCEEDS.

Any moneys received by the Trustees or any Receiver -after this Security has become

enforceable must be applied in the following order of priority:

() i or towards pavment of or provision for all costs and expenses mourred by the
Trustees or any Receiver under or in connection with this Deed, of all remuneration
due to any Reéceiver under orin connection with this Deed and the discharge of any
liabilities incurred by any Receiver in; or incidental to, the exercise of any of their
POWErS;

(b} 1y or towards payment of or provision for the Secured Liabilities; and

(©) in payment of the surplus (if any) to the Chargor or other person entitled 1o i,

This Clause 12 is subject to the payment of any claims having priotity over this Security.

_Tiais_ Clanse 12 dees not prejudice the right of the Trustees to recover any shortfall from the

Chargor,

Patision Protection Fisd: 27 Verston 6.0 pihlshed
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13,

13.1

13.2

13.3

134

13.5

EXPENSES AND INDEMNITY
Amendment costs

If the Chargor requests an amendment, waiver or consent, or delivers any Proposals, the
Chargor shall, within (3) threée Business Days of demand, reimburse the Trustees for the
amount of all costs and expenses (including legal fees) reasonably incurred by the Trustees in.
responding to, evaluating, negotiafing or-complying with that request or those Proposals.

Enforcement and preservation costs

The Chargor shall, within (3) three Business Days of demand, pay to the Trustees the amount
of all costs and expenses (including 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 in any jurisdiction by or against the Trustees as a consequence of
taking, liolding ot enforcing this Deed or this Security.

Stamp taxes and fees

The Chargor shall pay and, within (3} three Business Days of demand, indemnify the Trustees
against any cost, loss. or' liability that the Trustees incur in relation to all stamp duty, stamp
duty land tax, registration and other similar Tax and fees payable in respect of this Deed.

Chargor default

The Chargor shall, within (3} three’ Business Days of demand, indemmily the Trustees against.
any cost, expense loss or liability incurred by the Trustees as @ result off

{a)y the occurrence of any Event of Detault in relation to the Chargor;

(by  investigating any event which it reasonably believes is an Event of Diefault in refation
to the Chargor;

[63] the use or dceupation by any person of the Security Assets (including any
‘Environmental Claim); of

{(dy  any default by the Chargor in the performance of any of the obligations expressed to
‘be assumed by it in this Deed.

Valiue added Gixes.

(@) Any amount pavable under this Deed by the Chargor is exclusive of any value added
tax or any othér Tax of a sifiilar nature which might be chargeable in contiection with
that amount. ' If any such Tax 15 chargeable, the Chargor must pay to the Trustees (in
addition to and 4t the same time as paying-that amount) an amount egual - the
amount of that Tax.

{b} If the Chargoris réquired by this Deed to reimburse or indemniify- the Trustees for any
cost o1 expense, the Chargor shall reimburse ot indemnify {as the case may be) the
Trustees for the full amount of such cost or expense, including such part thereof as a.
value added fax or any other Tax of 4 similar naturs, save to the exfent that the
Trustees reasonably determine that they are entifled to a credit ot repayment in
respect of such Tax from the relevant tax authority.

Peniston Proréction Foad 7% Version G0F piblished

January 2021



DoouSign Envelops (D 6B427452-7840-47D0-B186-0CE0E5B3638D:

13.6

14,

141

14.2

14.3

Tax gross-up

(a)  The Chargor must make all payments to be made by it under this Deed without any
Tax Deduction, unless a Tax Deduction i3 required by law.

{b). If the Chargor is aware or becomes aware that it must make a Tax Deduction {or that
there isa change in the rate.or the basis of a Tax Deduction), it must promptly notify
the Trustees.

(c) If a 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
(after making the Tax Deduction} leaves an amount equal to the payment which:
would have been due if no Tax Dediiction had been required.

{d) If the Chargor is required to make a Tax Deduction, the Chargor must make the
‘minimim Tax Deduction required by law and must make any payment required in
-connection with that Tax Deduction within the time allowed by law.

{g) Within thirty (30) days of making either a Tax Deduction or a payment required in
connection with a Tax Deduction, the Chargor must deliver to the Trustees evidence
satisfactory to them (acting reasonably) that the Tax Deduction has been made ot (as
applicable) the appropriate pavment has been paid to the relevant taxing authority.

DELEGATION
Power of Attorney

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

Terms

Any such delegation may be made upon. any terms (including power fo sub-delegate) which
the Trustees or any Receiver may think fit. '

Liahility.

No Trustee nior. any Receiver will be in any way liable or responsible to the Chargor for any
ipss or Hability arising. fromr any act, default, onission or resconduct on the part of any
delegate or sub-delegate.

FURTHER ASSURANCES

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

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

b facilitating the realisation of any Security Asset, or the exercise of any right, power or
discretion exercisable, by the Trustees or any Receiver or any of their or its delegates
“or sub-delegates in respect of any Seciirity Asset.
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16.

17.

17.1

17.2

17.3

Including:
(i the: execution of any transfer, conveyance, assignment or assurance of any
property, whether to the Trustees or their nominee; or
{11) the giving of any notice, order or direction and the making of any

registration,
which, in any such case, the Trustees may think expedient.
POWER OF ATTORNEY

The Chargor, by way of security, imevocably and severally appoints each Trustee, each
Receiver and-any of the foregoing's delegates or sub-delegates to be its attorney 1o take any
action which' the Chargor is obliged to take under this. Deed. The Chargor ratifies and
confirms whatever any attorney does or purports to do under its appointment under this.
Clause 6.

PRESERVATION OF SECURITY
Continuing security

This Secufity is continuing and will ¢xtend to the ultimate balance of the Secured Liabilities
regardless of any intermediate payment or discharge in whole-or in part.

Reinstatement

{a) If any discharge, release or arrangement is made by the Tiusiges in ‘whole or in part
on the faith of any payment, security or other disposition which is-avoided, set aside,
refunded or reduced under any applicable law or proves to have been invalid or must
be restored i insolvency, liquidation, administration or otherwise without limitation,
the Hability of the Chargor under-this Deed will continue-as if the discharge, release
or arrangement had not occurred..

(b The Trustees may concede or compromise any clain that any payment, security or
other disposition is liable to-avoidance or restoration,

Waiver of deferices

The liabilities and obligations of the Chargor under this Deed shall remain in full force and.
effect and will not be affected by any act, omission, neglect, event-or thing which, but for this
provision, would reduce, release or prejudice any. of its obligations under this Deed (without
Immitation and whether or not known to the Chargor or any Trustee) including;

{a) any time, ‘waiver, consent or other accommuodation granted to, or composition with,
ANY PErsof;

(b) any release of any-person under the terms of any composition or arrangement;

{c) the taking, variation, compromise, excharige, renewal or release of, or refusal .or

negleet to perfect; take up or enforce; any rights against, or security over assets of,
Amy person; '
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174

17.5

17.6

17.7

{d) any non-presentation or non-observance of any formality or other requirement in
respect of any instrument or any fatlure to redlise the full value of any security;

{ey any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of any person;

(fy any amendment, novation, supplement, exXtension or restatement (however
fundamental and whether of not more onerous, and of whatsoever nature} or
replacement of this Deed, and Secured Liability or any other document or security,
including any agresiment or documentrelating to the Scheme;

(g any unenforceability, illegality, invalidity or non-provability of any obligation of any
person under this Deed, or any Secured Liability or any other document or security;
OF

{(hy any insolvency or similar proceedings.
Chargor intent

Without prejudice to the generality of Clause 17.3 {(Waiver of defences) the Chargor
expressly confirms that it intends that this Security shall extend from time fo tinie to any
(however fundamental) variation, increase, extension or addition of or to any of the Secured
Liabilities.

Tmmediate recourse

The Chargot waives any right it may have of first requiring any Trustee {or any trustee, agent.
ot appointee on-its behalf) to proceed against or enforce any other right or security or claim
pavment from any person before claiming from the Chargor under this Deed. This waiver
apypilies irrespective of any law to the contrary.

Appropriations

Each Trustee {or any trustee, agent or appouitee o1l its behalf) may at any time: during the
Security Period without affecting the Hability of the Chargor under this Deed:

@ reffain- from applyibg or enforcing any othér minieys, seCutity or rights held
or received by that Trustee (br any trustee or agent on its behalf) in respect of
those amounts; or

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

(b1 hold in an-interest bearing suspense account any Net Enforcement Procecds-and any
morneys received from the Chargor or on account of the Chargor's Hability under this

Deed including, without prejudice 1o the generality of the foregoing, until an

Insolvency Event has ocourred in relation to any Company,

Non-=competition

Unless:

(&) the Security Period has expired; or

Pengion Plotection Fond £ Version 6.0 published

Janpary 2021



DoouSign Envelops (D 6B427452-7840-47D0-B186-0CE0E5B3638D:

17.8

18.

18.1

182

83 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 or by reason of any amount being payable, or liability arising,
under this Deed:

(i) be subrogated to any rights, security. or moneys held, received or receivable
by-anv Trastee;

(i) to claim any contribution or indemnity from any other guarantor of any
Company's obhigations or liabilities to make payments to the Scheme or in
respect of any payment made or moneys received on account of ‘the
Chargor’s Hahility under this Deed;

{iii)  to take the benefit {in whole or in part and whether by way of subrogation or
otherwise) of any tighis of the Trustees in respect of any Company's
obligdtions of liabilities to make payments to the Scheme, or under or
pursuant o any other guarantee or security taken by the Trustees pursuant to
or in-connection with such obligations or labilities of any Company;

{ivy  to bring legal or other proceedings for an order requiring any Company to
make any payment, or perform any obfigation, in respect of any Secured
Liability;

v} to exercise any right of set-off against any Company; and/or

{viy  to claim, rank; prove or vole as a creditor of any Company; or its-estate in
competition with the Trustees {or any trustee or agent on their behalf).

If the Chargor receives any payment; distribution, benefit or security in rélation to such rights
it shall hold that payment, distribution, benefit or security on trust for the Trustees and
immediately pay or transfer the same to the Trustees or in accordance with any directions
given by the Trustees
Additional security
This Security is m addition to and i3 not in any way prejudiced or affected by, and shall not
merge with any other judgment, guarantee, security, right or remedy now or subsequently
obtained _015.-he£€§g"by the Trustees for the discharge and performance of any of the Secured
Liabilities.
CHANGES TO THE PARTIES
Assignments wnd transfers by the Chargor
The Chargor may not assign or fransfer any of ity rights and obligations under this Deed.
Assignmients and transfers by the Trustees
{a) The Chargor acknowledges that:

{1} the rights and obligations of the Trustees under this Deed may be transtérred.

in whole or in.part fo the Pension Protection Furd as a result of the operation
of Section 161 of and Schedule 6 o the Pensions Act 2004; and
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(b)

{ii) the rights and obligations under this Deed shall be binding upon and enure for
the benefit of any person whe is for the time being a trustee of the Sclwme
including any person who siiceeeds or replaces a trustes of the Scheme.

Each ‘Trustee may at any time and from time fo time: (without consent of or notice to
the Chargor) assign and/or transfer any or all of its riglits and/or obligations under

this Dieed to any person or persons.

1% AMENDMENTS

(a)

(b

(c)

Any-amendment of this Deed shali be in writing and-signed by, or on behalf of, each
Party.

Notwithstanding Paragraph (¢) below, the Parties miay agrée any changes of any kind
to this Deed (including to Subclause 3.4 [or to Subclause 3.5 , or to release the
Chargor froni this Deed, provided any such amendmient or release s in writing and
signed by, or'on behalf of, ¢ach Party.

At any time while this Deed remains in force the Chargor may subimit to the Trustees

a-written proposal (¢ach a Proposal) to release the Chargor from ifs obligations, or to

amenid to Subelause 3.4 [and/or Subclause 3.5 .

20, RELEASE WHERE OVERSECURED

@

(b)

©

(d

©

The Chargor may, at any time, submit to the Trustees a request (the Release
Request) that some or all of the Security Assets be released from this Security,

The Chargor must, at the same tiine that it submits a Release Request to-the Trustees,
algo provide the Trustegs with:

(i} an Eligible Valuation in respect of:
(A)  theassets and liabilities of the Scheme; and
(B)  the Security Assets; and

(11) evidence of the amount of Deficit-Reduction Contributions made since the
date of the most recent Eligible Valuation of the assefs and liabilities of the
Scheme.

The Trustees must, subject to Paragraph (¢} below, consent to a Release Request it
(but only to the éxtent that) the value of the Sécurity’ Assets as at the date of that
Release Request (a8 set out inn the relevanit Eligible Valuation) exceeds the Decimed
Value of this Security af that time;

It the Trustees are satisfied that the value of the Security Assets {gs set out in the
refevant Eligible Valuation) as at the date of the Release Request exceeds the Deemed:
Value of this-Security at that time then the Chargor and the Trustees shall, 1o the

extent practicable, take whatever action is necessary to release the Security Assets
frotn this Security to'the extent that the value of the Security Assets as at the date-of

the Release Request exceeds the Deermed Value of this Security.

Paragraphs (¢} and (d) above shall not apply if this Security has become enforceable.
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fy At the end of the Security Period, the Trustees must, at '%h-e request -an-d cost of the
Chargor, take whatever action is necessary to release the Security Assets from this
Security,

2L SUBSTITUTION OF PROPERTY

{a) The Chargor may, -at any time, submit to the Trustees a request that there be
substituted for any propetty forming part of the Mortgaged Propeity another property
of mot materially less value (the Substitute Property).

{b) The Chargor shall supply such informidtion in relation to the proposed Substitute
Property as the Trustees shall request for the purpose of considering the Chargor's
tequest. If the Trustees in their absolute discretion consent to the proposed
substitution then, subject to receipt by the Trusiees of the documents and-other items
listed in Schedule 4 (Conditions precedent fo substitution) in form and substance
salisfactory 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 fromy this Security.

{c) This Clause 21 shall not apply if this Security has become enforceable.

22 REMEDIES AND WAIVERS

No failure to-exercise not any delay in exercising any right or remedy under this Deed against

the Chargor shall operate as a waiver, nor shall any single or partial exercise 'ﬂ_f any right or

remedy prevent any further or other exercise; or the exercise of any other vight or remedy.

The rights and remedies provided are cumulative and not exclusive of any rights or remedies

provided by law.

23. SET-OFF

A Trustee may set off any matured obligation owed to it by the Chargor under this Deed {fo

the extent beneficially owned by that Trustee) against any obligation (whether or not matured)

owed by that Trustee to the Chargor, regardless of the place of paymeit, booking branch or
currency of either obligation. I the obligations are in different currencies, the Trustee may
convert either obligation at a market rate of exchange selected by it (acting reasonably) for the.
purpose of the set-off.

24, SEVERABILITY, REMEDIES AND WAIVERS

(&) If a term of this Deed is or becomes illegal, invalid or unenforceable in any respect in
any jursdiction, that shall not affect:

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

(i) the Tegality, validity or enforcesbility in other jurisdictions of that or any.
other term of this Deed.

{B) No failure 1o exercise, nor any delay in-exercising, on the part-of any Trustee, any
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 10 affirm this Deed op the
part of any Trustee shall be effective unless it is in writing. No single or pattial
exercise of any right or remeédy shall prevent any further or other-exercise or the:
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25, 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.
26, CERTIFICATES ANDDETERMENATIONS
Any cettification or-determination by the Trustees of an amount under this Deed is, in the
abgence of manifest ¢rror, conclusive evidence of the mvatters to which it relates,
27.  NOTICES
271 To writing
{2) Any communication m connection with: this Deed must be m writing and, unless
otherwise stated, may be given in person; by post or fax.
(b} Unless it is agreed to-the contrary, any consent or agreement required under this Deed
muit be given in writing.
272 Contact details
{a)  Thecontact details of the Chargor for this purpose are:
Address: HOVAL LIMITED, NORTHGATE, NEWARK, NOTTS NG24 1IN
Fax number;  01836673532] '
Attention: MR IAN DAGLEY, GENERAL MAMANGER/DIRECTOR
(b The contact details of the Trustees are:
Address: CARE OF HOVAL LIMITED, NORTHGATE, NEWARK, NOTTS
NG24 TIN
Faxnumber: 01836673532
Altention: MR KEVIN STONES, CHAIRMAN OF THE HOVAL LIMITED
PENSION PLAN
27.3  Effectiveness
{a) Except-as _;_jrwicied below, any communication in connection with this Deed will be
deemed to be given as follows:
(i) if delivered i person, at the time of delivery;
{i1) if posted, five (5) days after being deposited in the post, postage prepaid, in a
correctly addressed envelope; and
{ii1) if by fax, when received in legible form.
(b) A communication given under Paragraph (a) above but not received on.a Business
Day orafter 5 p.m. on a Business Day will only be deemed to be given on the next
Business Day,
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28. LANGUAGE
Any notice given in connection with this Deed must be in English.
29.  GOVERNING LAW
This Deed and any non-contractaal obligations arising out:of or in connection with it are
eovemned by English law.
30. ENFORCEMENT
361 Jurisdiction
(&) The English-courts have non-exclusive jurisdiction to setfle any dispute in connection
with this Deed (including a dispute rélating to the existence, validity or teimination of
this Dieed or any non-coniractual obligation arising out of or.in connection with this
Deed).
(b) The Partics agree that the English courts dre ‘the most appropriate and corivenient
courts to-settle any such dispute and accordingly no Party will argue to the contrary,
{¢)  Notwithstanding Paragraph () above, no Trustee shall be prevented from taking
‘proceedings relating 1o 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.
302 Waiver of immunity
The Chargor irrevocably and unconditionally;
(a) agrees not fo claim.any immunity from proceedings brouglit by a Trustee against it in
relation to this. Deed and to ensure that no such claim is made o its behalf;
(b) consents generally to the giving of any reliel or the issue of any process in connection
-with those proceedings;
{c) waives generally ail immunity it or its assets or revenues may otherwise have in any
Jurisdiction, including immunity in. respect of:.
(i) the giving of any vélief by way of injunction or order for specific
performance or for the recovery of assets or revenues; and
(i) the issue-of any process against its assets or revenues for the enforcement of a
Judgment or, in an action in rem, for the arrest, detention or sale of any.ofits:
assets and revennes; and
{d) agrees that in any proceedings in England this waiver shall have the fullest scope
permitted by the English State Tmmunity Act 1978 and that this waiver is intended to
be irrevocable for the purpeses of the English State Immunity Act 1978
This-document has been executed as a deed and is delivered and takes effect on the date stated
at the beginning of this Deed.
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Company name

HOVAL LIMITED

Perision Protection Piad-

SCHEDULE {
COMPANIES

Registration number

00592844

3T

Address

Northgate, Newark, Notis
NG24 1IN

Vardion 6.0 published
Jepnary 2021



DoouSign Envelops (D 6B427452-7840-47D0-B186-0CE0E5B3638D:

SCHEDULE 2
REAL PROPERTY

Freehold land on the notth west side of Maltkiln Lane, Newark registered at the Land Registry with
Hoval Limited (registered number (05392844 ) under title number NT358424.
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SCHEDULE 3
FORMS OF LETTER FOR OCCUPATIONAL TENANTS
PART1
NOTICE TO OCCUPATIONAL TENANT
[On the letterhead of the Chargor]
To: [Occupational tenant]
[Drate]

Dear Sirs,

Re:  [Property]

Security Agreement dated [®] between [Chargor]
and [®] and [®] as trustees of the [® pension schéme] (the Security Document)

We refer to the lease dated [#] and made between [®] and [#] (the Lease).

This letter constitutes notice to you that under the Secunty Document we have assigned by way of
security to [®] and [®} as trustees of the [® pension scheme] (the Trustees) all our rights under-the
Tease, '

[We irrevocably instruet and authorise you to continue to pay any rent payable by you under the Lease
to our account at [ @7, Account No, [#], Sort Code [®] (the Rent Account).|

‘The instructions in this letter apply until you receive notice from the Trustees to the contrary and
notwithstanding any prévious instructions given by us.
The mstructions In this letter imay not be revoked or amended without the prior written consent of the

Trustees.

This letter and any non-contractual oblgations arising out of or in connéction with it ave governed by
‘English law.

Please confirm your agreement to the above by signing the attached acknowledgement and retuming
it to the Trustses at [®] with a copy to ourselvés,

Yours faithfully,

For
[CHARGOR]
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PART 2

ACKNOWLEDGEMENT OF OCCUPATIONAL TENANT

To: [®] and [®] as trostees of the [ ® pension scheme]
Attention:. ' [®]

[Pate]
Bear Sirs,

Re: [Property]

Security Agreement dated [@] between [Chargor]
and [®] and [®] as trustees of the [® pension scheme] (the Security Document)

We confirm receipt from [Chargor] (the Chargor) of a notice dated { @] (the Notice) in relation to the
Lease (as defmed in the Notice).

We accept the mstructions contained i the Notice and agree o comply with the Notice.

We confirm that we:

(a) have not received any notice that any'thérd_ party has or will have any right or interest in, or.
has miade or will be making any claim or demand ortaking any action in respect of, the rights

of the Chargor under or in respect of the Lease (as défined in the Notice); and.

{b)  mustpayal rentand all other monies payablé by us under the Lease into the Rent Account
(as defined in the Notice); and

{c) must continue to pay those monies into the Rent Account until we receive your written
instructions to the contrary.

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

Yours faithfuily,

D L B T T I Ry
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SCHEDULE 4
CONDITIONS PRECEDENT TO SUBSTITUTION
B A Supplemental Security Agreerent mn relation to the Substitute Property.
2, A legal opinion m relation to the_'Sup-pl'ememél:secuﬁty Apreement.
3. A Cetfificate of Title in refation to the Substitute Property.

-4, A Valuation in relation to the Substitute Property..
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SIGNATORIES

Chargor

—{TocuSigned by

EXECUTED AS A DEED by i e Mﬁg ﬁ@cl 5.

"HOVAL LIMITED - _

acting by g S T

IAN DAGLEY, a Divector and-

ROSS HALLEY, a Director or ifs Secretary

Trustees

EA@_PA’UL BROADLEY as trustee of the HOVAL LIMITED PENSION PLAN

By:

o P IGAABEOE6440,,,

ANT@}MML@MES ROCHE as trustee of the HOVAL LIMITED PENSION PLAN

By:

S AL LI

ROBER 1ES HOLLINGWORTL as trustee of the HOVAL LIMITED PENSION PLAN
By: SFOEGRISCROEAL.

KEVINSTONES as trustee of the HOVAL LIMITED PENSION PLAN

By:

o DIBADE4CDIBEED. .
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