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Companies House

A fee is payable with this form
Please see 'How to pay’ on the
last page

You can use the WebFiling service to file this form online
Please go to www companieshouse gov uk

J What this form s for

What this form s NOT for
You may not use this form to
register a charge where there 1s no
instrument Use form MRO8

You may use this form to register
a charge created or evidenced by
an instrument

\-.‘_\“

This form must he delivered to the Registrar for registration withg
21 days beginming with the day after the date of creation of the charge
delivered outside of the 21 days it will be rejected unless it 1s accompani
court order extending the time for delivery

SATURDAY

You must enclose a certified copy of the instrument with this form This
scanned and placed on the pubhic record

i

For further information, please
refer to our guidance at
www companieshouse gov uk
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COMPANIES HOUSE

Company number

Company details

[ofe fofe 7 fs o7

Company name In full [ Total Sporting Solution Limited

Qr 11T

< Filling in this form
Please complete in typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date |d1_ Fé_ I"c‘)—l’é— |’—2-|—!b—|v1—[%—

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name

I Total Sporting Solutions Limited SSAS

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

0

I confirm that there are more than four persons, secunity agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Description

Please give a short description of any land (including bulldings), ship, aucraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty.

Description

Continuation page
Please use a continuatien page if
you need to enter more details

Fixed charge or fixed security

Does the nstrument include a fixed charge or fixed security over any tangthle
or intangible {or in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropnate box

Yes
] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

{0 Yes Continue
No Gote Section 7

Is the floating charge expressed to cover all the property and undertaking of
the company?

[ Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

Yes
[0 No

04/13 Version 1 0




MRO1

Particulars of a charge

Trustee statement @

You may tick the box if the company named in Section 1 15 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

O This statement may be filed after
the registration of the charge {use
form MRO6)

s

Signature

Please sign the form here

Signature

Sighature

X Koo X

This form must be signed by a person with an interest in the charge

04/13 Version 1 0
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Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here wili be available on the
public record You do not have to show any details
here but, If none are given, we will send the certificate
ta the company's Registered Office address

Contact name

Matthew Poli

| Company name

|
Im:
|
|

lPostmm

Palmers Sclicitors

19 Town Square

Basildon

County/Regun

Essex

el N SR C N O R CH

Country

)4
l 53002 Basildon

Telephane

01268 240 000

Certificate

We will send your certificate to the presenter’s address
if given above or to the company’s Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following.

O The company name and number match the
infermation held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in Sections
3,5,6,748

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must
be a certified copy

ooc o O OO0 a 0o

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House'

E Where to send

You may return this form to any Companies House
address Howevey, for expediency, we advise you
to return it to the appropriate address below

For companies registered in England and Wales
The Regrstrar of Companies, Compantes House,
Crown Way, Cardiff, Wales, CF14 3U2Z

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floar, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emal! enquiries@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House

04/13 Version 1 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6047307
Charge code: 0604 7307 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th August 2013 and created by TOTAL SPORTING
SOLUTION LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 17th August 2013.

Vs

Given at Companies House, Cardiff on 21st August 2013
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




DATED

6 hugust 2013

MORTGAGE OF CHATTELS

between
TOTAL SPORTING SOLUTION LIMITED
and

MATTHEW PEGLER, CLAIRE PEGLER & MW TRUSTEES LIMITED AS
TRUSTEES OF TOTAL SPORTING SOLUTIONS LIMITED SSAS

We certify this to be a true copy of
the document of which it purports

to be a copy /%&/m

Palmers Solicitors
19 Town Square
Basildon

Essex 8§14 1BD
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THIS DEED s dated IG P&UUJ‘:*' 2013

PARTIES

(1)

Total Sporting Solution Limiuted incorporated and registered in England and Wales
with company number 06047307 whose registered office 1s at ¢/o DC Tax &
Accounts Ltd, 5 Valley Enterprise, Bedwas House Industnal Estate, Bedwas,
Caerphilly, Mid Glamorgan CF83 8GF (Borrower)

(2) Matthew Pegler, Claire Pegler & MW Trustees Limited As Trustees of Total Sporting
Solutions Limited SSAS c/o MW House, | Penman Way, Grove Park, Enderby,
Lewcester LE19 15Y (Lender)

BACKGROUND

(A By an Agreement (“the Facihity Letter”) made between parties 1 and 2 hereto, the
Lender has agreed to advance the Borrower the sum of £7,050 (“the Advance™)
repayable 1n accordance with the terms set out therein on a secured basis

(B) Under this deed, the Borrower provides secunty to the Lender for the facilities made
available under the Facility Letter

(™) The Chattels will show a combined net book value of £8,222 14 1n the final accounts
made up to 31* January 2013,

AGREED TERMS

1 DEFINITIONS AND INTERPRETATION

11

Definitions

The following defimuons apply 1n this deed

Business Day: a day (other than a Saturday or Sunday) on which commercial banks
are open for general business in London and deposits are dealt with 1n the London
Interbank Market

Chattels: the equpment descnibed 1n Schedule 1 (including any component parts of
those assets from time to time held by the Borrower (whether or not attached to those
assets)), together with all additions, alterations, substitutions, replacements, renewals
or modifications of or to those assets from time to time, and all accessones to those
assets from ume to time (including mantenance and other records, manuals,
handbooks, data, drawings and schematics relating to those assets or decuments

relating to warranties and patent indemnities given by manufacturers or suppliers of
those assets)

Delegate: any person appointed by the Lender or any Receiver pursuant to clause 12,
and any person appointed as attorney of the Lender, Receiver or Delegate




Environment: the natural and man-made environment including all or any of the
following media, namnely air, water and land (including air wittin builldings and other
natural or man-made structures above or below the ground) and any lrving organisms
(including man) or systems supported by those media

Environmental Law: all applicable laws, statutes, regulations, secondary legislation,
bye-laws, common law, directives, treaties and other measures, judgments and
decisions of any court or tribunal, codes of practice and guidance notes msofar as
they relate to or apply te the Environment

Event of Default: breach of a condition of the Facility Letter, more particularly
defined therein

Facility Letter: the facility letter dated [ ] between the Borrower and the
Lender for the provision of the faciliies secured by thus deed

Insurance Policies: all the contracts and policies of insurance effected or maintamed
from time to time i respect of the Chattels

LPA 1925: the Law of Property Act 1925

Receiver: a receiver, recetver and manager or adminustrative receirver of any or atl of
the Secured Assets appointed by the Lender under clause 10

Relevant Agreement: means

{a)  each agreement for the mamntenance, repair or upkeep of the Chattels and
any guarantee, warranty or secunty for the performance of any such
agreement, and

(b)  all other contracts, guarantees, appointments, warranties, indemmities and
other documents relating to the Chattels to which the Borrower 1s a party,
which are n its favour or of which 1t has the benefit,

the details of which are set out in Schedule 2

Secured Assets: all the assets, property and undertaking for the ime being subject to
any Secunty Interest created by, or pursuant to, this deed

Secured Liabilities: all present and future momes, cbiigations and habilities owed by
the Borrower to the Lender, whether actual or contingent and whether owed jointly or
severally, as principal or surety or in any other capactty, under or 1n connection with
the Facility Letter or this deed (including, without limutation, those arising under
clause 19 3(b)), together with all interest (including, without Limitation, default
inierest) accruing in respect of such momies or liabilines

Security Interest: any mortgage, charge (whether fixed or floating, legal or
equitable), pledge, lien, assignment by way of secunty or other security interest
securing any obligation of any person, or any other agreement or arrangement having
a stmilar effect

Security Period: the period starting on the date of this deed and ending on the date
on which the Lender 1s sausfied that all the Secured Liabihties have been
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unconditionally and urevocably paid and discharged in full and no further Secured
Liabilities are capable of being outstanding

Interpretation

In this deed

(a)

(b)

(©

(D)

(e)

®

(g}

&)

0]

()]

k)

0

(m)

reference to a statute, statutory provision or subordinate legislation 15 a
reference to 1t as 1t 15 n force for the ume being, taking account of any
amendment or re-¢nactment or extension and inciudes any former stamte,
statutory provision or subordinate legislation which tt amends or re-enacts,

unless the context otherwise requires, a reference to one gender shall
mclude a reference to the other genders,

unless the context otherwise requires, words n the singular include the
plural and in the plural include the singular,

a reference to a clause or Schedule 1s to a clause of, or Schedule to, this
deed and references to paragraphs are to paragraphs of the relevant
Schedule, untess the context otherwise requires,

a reference to continuing in relauon to an Event of Default means an Event
of Default which has not been remedied or waived,

a reference to this deed (or any provision of 1t) or any other document shall
be construed as a reference to thus deed, that provision or that document as 1t
1s 1n force for the ume being and as amended 1n accordance with its terms or
with the agreement of the relevant parties,

a reference to a person shall include a reference to an individual, firm,

company, corporation, partnership, unincorporated body of persons, or any
state or any agency of any person,

a reference to an amendment includes a novation, re-enactment,
supplement or vanation (and amended shall be construed accordingly),

a reference to assets includes present and future properties, undertakings,
revenues, nghts and benefits of every description,

a reference to an authorisation includes an approval, authonsation, consent,
exempuon, filing, licence, notanisation, registration and resolution,

a reference to a regulation includes any regutation, rule, official directive,
request or gwdeline (whether or not having the force of law) of any
governmentat, inter-governmental or supranatnonal body, agency,
department or regulatory, self-regulatory or other authonty or organisatoen,

a reference to determines or determined means, unless the contrary 1s
indicated, a determunation made at the discretion of the person making it,

a reference to the Borrower or the Lender shall include its successors,
permutted transferees and permutied assigns,
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(n)  clause, schedule and paragraph headings shall not affect the interpretauon of
this deed, and

Clawback

If the Lender considers that an amount paid by the Borrower 1n respect of the Secured
Liabilities 1s capable of being avoided or otherwise set aside on the hquidation or
admumnistration of the Borrower or otherwise, then that amount shall not be considered
to have been wrrevocably paid for the purposes of this deed

Third-party rights

A person who 15 not a party to this deed (other than a permitted successor or assign,
any Receiver or any Delegate) has no right under the Contracts (Rights of Thard
Parties) Act 1999 to enforce or to enjoy the benefit of any term of this deed

Perpetuity period

If the rule against perpetuities applies to any trust crcated by this deed, the perpetuity
peniod shall be 125 years (as specified by section 5(1) of the Perpetuities and
Accumulations Act 2009)

‘ Schedules

The schedules form part of this deed and shall have effect as 1f set out in full m the
body of this deed Any reference to this deed includes the schedules

COVENANT TO PAY

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

GRANT OF SECURITY
Legal mortgage

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges to the Lender by way of first legal
mortgage, the Chattels

Fixed charge
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As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges to the Lender by way of first fixed charge

(2)

(b)

(c)

(d)

all its nights 1n each Insurance Policy, including the proceeds of any claims
under any Insurance Policy, to the extent not effectively assigned under
clause 3 3,

the benefit of each Relevant Agreement, to the extent not effectively
assigned under clause 3 3,

the benefit of all other contracts, guarantees, appointments, warrantics
relating to the Chattels and other documents to which the Borrower 1s a
party, which are in 1ts favour or of which 1t has the benefit (including, 1n
each case, but without himitation, the nght to demand and recerve all momes
whatsoever payable to or for its benefit under or arising from any of them,
all remedies provided for in any of them or available at law or 1n equity 1n
relation to any of them, the nght to compel! performance of any of them and
all other nights, interests and benefits whatsoever accruing to or for s
benefit ansing from any of them), to the extent not effectively assigned
under clause 3 3, and

atl authonsations (statutory or otherwise) held or required in connection
with the use of any Secured Assets, and all nghts in connection with them

Assignment

As a continuing secunty for the payment and discharge of the Secured Liabilities, the
Borrower with full ntle guarantee assigns to the Lender, subject to a proviso for
reassignment on trrevocable discharge 1n full of the Secured Liabihties

(a)

(b)
(c)

all 1ts nights in each Insurance Policy, including the proceeds of any claims
under any Insurance Policy,

the benefit of each Relevant Agreement,

the benefit of all other contracts, guarantees, appointments, warranties
relating to the Chattels and other documents to which the Borrower s a
party, which are 1n 1its favour or of which 1t has the benefit (including, 1n
each case, but without limitation, the nght to demand and receive all monies
whatsoever payable to or for us benefit under or ansing from any of them,
ali remedies provided for in any of them or available at law or in equity 1in
relation to any of them, the right to compel performance of any of them and
all other nghts, mterests and benefits whatsoever accruing to or for 1its
benefit ansing from any of them), 1o the extent not effectively assigned
under clause 3 3(a) or clause 3 3(b), and

all authonisations (statutory or otherwise} held or required in connection
with the use of any Secured Assets, and all nghts in connection with them,




41

42

51

52

53

provided that nothing in this clause 3 3 shall constitute the Lender as mortgagee 1n
possession

LIABILITY OF THE BORROWER

Liability not discharged

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

(a) any secunty, guarantce, indemmty, remedy or other night held by, or
available to, the Lender that 1s or becomes wholly or parnally illegal, void
or unenforceable on any ground,

(b) the Lender renewing, determumng, varying or increasing any facihity or
other transaction 1n any manner or CONCWTINg N, aCCEPUNG Or Varying any
compronuse, arrangement or settlement, or omutting to claim or enforce
payment from any other person, or

(¢) any other act or omussion that, but for this clause 41, mght have
discharged, or otherwise prejudiced or affected, the lability of the
Borrower

Immediate recourse

The Borrower waives any right it may have to require the Lender to enforce any
security or other right, or claim any payment from, or otherwise proceed against, any
other person before enforcing this deed against the Borrower

REPRESENTATIONS AND WARRANTIES
Representations and warranties

The Borrower makes the representations and warranties set out 1n this clause 5 to the
Lender

Ownership of Secured Assets

The Borrower 1s the legal and beneficial owner of, and has good, valid and
marketable title to the Secured Assets

No Security Interests

The Sccurcd Asscts arc free from any Security Interest other than the Security
Intcrests created by this deed
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57

58

59

510

No adverse claims

The Borrower has not received, or acknowledged notice of, any adverse claim by any
person 1n respect of the Secured Assets or any 1nterest m them

No fixing

None of the Chattels (or any part of them) s or will be treated as being fixed to any
land, premuses or other property

No adverse covenants

There are no covenants, agreements, reservations, conditions, 1nterests, nghts or other
matters whatever that matenalty and adversely affect the Secured Assets

No breach of laws

There 1s no breach of any law or regulation, which matenally and adversely affects
the Secured Assets

No interference in enjoyment

No facility necessary for the eyoyment and use of the Secured Assets 15 subject to
terms entitling any person to terrmunate or curtail its use.

Avoidance of security

No Secunty Interest expressed to be created under thus deed 1s hable to be avoided, or
otherwise set aside, on the hiquidation or administration of the Borrower or otherwise

No prohibitions

There 1s no prolitbiton on assignment 1n any Insurance Policy or Relevant
Agreement, and the entry mto this deed by the Borrower does not and will not
constitute a breach of any Insurance Policy or Relevant Agreement or any other
agreement, instrument or obligation binding on the Borrower or 1ts assets

Environmental compliance

The Borrower has, at all times, complied 1 all matenial respects with all applicable
Environmental Law
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61

62

63

64

Enforceable security

This deed constitutes and will constitute the legal, valid, binding and enforceable
obligations of the Borrower and 1s and will continue to be effective security over all
and every part of the Secured Assets in accordance with 1ts terms

Times for making representations and warranties

The representations and warranties set out in clause 5 2 to clause 5 12 are made by
the Borrower on the date of this deed

COVENANTS

Negative pledge and disposal restrictions

The Borrower shall not at any time, except with the pnor written consent of the
Lender

(a)  create, purport to create or permut to subsist any Security Interest on, or in
relation to, any Secured Asset other than any Secunty Interest created by
this deed,

(by  sell, assign, transfer, part with possession of or otherwise dispose of i any
manner (or purport to do so) all or any part of, or any interest in, the
Secured Assets, or

()  creatc or grant (or purport to create or grant) any mterest in any Secured
Assct in favour of a third party

Preservation of Secured Assets

The Borrower shall not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the secunity held by the Lender or
dimunish the value of any of the Secured Asscts (except for expected fair wear and
tear) or the effectiveness of the secunity created by this deed

Relevant Agreements

The Borrower shall not, without the prior written consent of the Lender
(a)  waive any of 1ts rights under any Relevant Agreement, or

(b)  supplement, amend, novate, terminate or permit tenmination of any Relevant
Agreement

Borrower's waiver of set-off




The Borrower waives any present or future right of set-off it may have 1n respect of
the Secured Liabilities (including sums payable by the Borrower under this deed)

65 Compliance with laws and regulations

(a) The Borrower shail not, without the Lender's prior written consent, use or
permut the Secured Assets to be used in any way contrary to law

(b  The Borrower shall

(0 comply with the requirements of any law and regulation relating to
or affecting the Secured Assets or the use of them or any part of
them,

(w) obtain, and promptly renew from time to time, and comply with the
terms of all authonsations that are required 1n connection with the
Secured Assets or their use or that are necessary to preserve,
maintain or renew any Secured Asset, and

(m} promptly effect any maintenance, modifications, alterations or
repaurs that are required by any law or regulation to be effected on
or in connection with the Secured Assets

66 Enforcement of rights

The Borrower shall use its best endeavours to

{a)  procure the prompt observance and performance of the covenants and other
obligations imposed on the Borrower's counterparties, and

(b)y  enforce any rights and nstitute, continue or defend any proceedings relating
to any of the Secured Assets that the Lender may require from time to time

67 Notice of misrepresentations and breaches

The Borrower shall, promptly on becomung aware of any of the same, notify the
Lender in wnting of

(a)  any representation ot warranty set out in clause 5 that 15 wncorrect or
musteading 1n any material respect when made or deemed to be repeated,
and

(b)  any breach of any covenant set out 1n this deed

68 Notices to be given by Borrower

The Borrower shall

(a)  within five days of the execution of this deed




(1 give notice to the relevant insurers of the assignment of the
Borrower's rights and interest 1n, and under, each Insurance Policy
(including the proceeds of any claims under that Insurance Policy)
pursuant to clause 3 3(a) and procure that each addressee of any
such notice promptly provides an acknowledgement of the Lender's
interest to the Lender,

(u)  give notice to the other parties to each Relevant Agreement of the
assignment of the Borrower's nghts and interest in and under that
Relevant Agreement pursuant to clause 3 3(b) and procure that each
addressee of any such notice will promptly provide an
acknowledgement of the Lender's interest to the Lender, and

(m) give notice to the other parties to each other contract, guarantee,
appointment, warranty or authonsation relating to the Chattels and
any other document to which the Borrower 15 a party of the
assignment of the Borrower's rights and interest 1 and under it
pursuant to clause 3 3(c) or clause 3 3(d) and procure that each
addressee of any such notice will promptly provide an
acknowledgement of the Lender's interest to the Lender

(b} obtain the Lender's prior approval of the form of any notice or
acknowledgement to be used under this clause 6 8
69 Notice of mortgage

The Borrower

{a)

shall, if so requested by the Lender, affix to and maintain on each Chattel

a conspicuous place, a clearly legible 1dentification plate containing the
following wording

"NOTICE OF LEGAL MORTGAGE

This [DESCRIPTION OF ITEM] and all additons to 1t and ancillary

equipment ar¢ subject to a legal mortgage dated [DATE] i favour of
[LENDER] "

shall not, and shall not permut any person to, conceal, obscure, alter or
remove any plate affixed 1n accordance with clause 6 9(a)

610 Maintenance of Chattels

The Borrower shall

(a)

at its own expense, maintain each Chattel in good and serviceable condition
(except for expected fair wear and tear) in compliance with all relevant
manuals, handbooks, manufacturer’s instructions and recommendations and
maintenance or servicing schedules,

10




(&)

at its own expense, rencw and replace any parts of the Chattels when they
become obsolete, worn out or damaged with parts of a similar quality and of
equal or greater value,

(cy  keep or procure to be kept accurate, complete and up to date records of all
repairs, servicing and maintenance carried out on the Chattels,

(d)  permut the Lender, or such persons as it may nominate, at all reasonable
tumes and on reasonable notice to enter on any premises of the Borrower to
effect such maintenance or repairs to the Chattels as the Lender or its
normmunee considers necessary, and

()  not permut any Chattel to be

(v  used or handled, other than by properly qualified and trained
persons,

(1) modified, upgraded, supplemented or altered other than for the
purpose of effecting maintenance or repairs permitted by this deed,
or

(w) to be overloaded or used for any purpose for which it s not
designed or reasonably swuitable or in any manner which would
invalidate or otherwise prejudice any of the Insurance Policies

611 Documents

The Borrower shall, (f so required by the Lender, deposit with the Lender and the
Lender shall, for the duration of this deed, be entitled to hold all

(a)

(b
(c}

invoices, deeds and documents of title and log books relating to the Secured
Assets that are 1n the possession or control of the Borrower and, if these are
not within the possession or control of the Borrower, the Borrower
undertakes to obtain possession of all invoices, deeds and documents of title
and log books,

Insurance Policies, and

Relevant Agreements

612 Information

The Borrower shall

(a)

{b)

give the Lender such information concerming the location, condition, use
and operation of the Secured Assets as the Lender may requure,

permut any persons designated by the Lender and any Receiver to enter on
tts premuses and inspect and examine any Secured Asset, and the records
relating to that Secured Asset, at all reasonable times and on reasonable
prior notice and

11




(©)

promptly notify the Lender in writing of any action, claim or demand made
by or agatnst 1t in connection with all or any part of a Secured Asset or of
any fact, matter or circumstance which may, with the passage of ume, give
rise to such an action, claim or demand, together with, in each case, the
Borrower's proposals for setthing, hqudating, compounding or contesting
any such action, claim or demand and shall, subject to the Lender's prior
approval, implement those proposals at s own expense

613 Insurance

The Borrower shall

(a)

(b)

(c)

insure, and keep insured, the Secured Assets agamnst
(1) loss or damage by fire or terronst acts,

(n)  other nsks, penls and contingencies that would be insured against
by reasonably prudent persons carrymng on the same class of
business as the Borrower, and

(m) any other nsk, penils and contingencies as the Lender may
reasonably require

Any such insurance must be with an insurance company or underwriters and
on such terms as are reasonably acceptable to the Lender, and must be for
not less than the replacement value of or, if higher, the cost of rewnstating
the Secured Assets

if requested by the Lender, produce to the Lender the policy, certificate or
cover note relating to the insurance required by clause 6 13(a), and

if requested by the Lender, procure that a note of the Lender's interest 15
endorsed upon each Insurance Policy maintained by 1t or any person on 1ts
behalf 1n accordance with clause 6 13(a) and that the terms of each
Insurance Policy require the msurer not to invalidate the policy as against
the Lender by reason of the act or default of any other jont or named
msured and not to cancel 1t without giving at least 30 days' prior wntten
notice to the Lender

614 Insurance premiums

The Borrower shall

(a)

(b)

promptly pay all premiums tn respect of each Insurance Policy and do all
other things necessary to keep that Insurance Policy m full force and effect,
and

(:f the Lender so requires) give to the Lender copies of the receipts for all

premiums and other payments neccessary for effecting and keeping up each
[nsurance Policy
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No invalidation of insurance

The Borrower shall not do or omit to do, or permut to be done or omitted, any thing
that may nvalidate or otherwise prejudice any Insurance Pohcey

Proceeds from Insurance Policies

All momies payable under any Insurance Policy at any tme (whether or not the
security constituied by this deed has become enforceable) shall

(a) 1mmediately be paid to the Lender,

{by  (:f they are not paid directly to the Lender by the insurers) be held by the
Borrower as trustee of the same for the benefit of the Lender (and the
Borrower shall account for them to the Lender), and

(¢) at the optien of the Lender, be applied in making good or recouping
expenditure n respect of the loss or damage for which such monies are
received or 1n or towards discharge or reduction of the Secured Liabilities

Payment of outgoings

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

Compliance with covenants

The Borrower shall observe and perform all covenants, stipulations and conditions to
which any Secured Assets, or the use of them, 15 or may be subjected and (if the
Lender so requires) produce to the Lender evidence sufficient to sausfy the Lender
that those covenants, stipulations and conditions have been observed and performed

Maintenance of interests in Secured Assets

The Borrower
(a)  shall not, without the prior written consent of the Lender

() grant, or agree to grant, any licence or lease affecting the whole or
any part of any Secured Assets, or

{(n) 1 any other way dispose of, or agree to dispose of, surrender or
create any legal or equitable interest in the whole or any part of any
Secured Assets,

(by  shall keep the Secured Assets (to the extent not otherwise 1n the possession
of the Lender pursuant to clause 6 11) 1n 1ts sole and exclusive possession at

13
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the location (if any) specified in Schedule 1 or at such other location as the
Lender may consent in writing and shall not take the Secured Assets, or
allow them to be taken, out of England and Wales; and

()  shall, if required by the Lender, 1n the case of any Secured Assets located on
leasehold premuses. obtain evidence i wnting from any lessor of such
premuses that it waives absolutely ail and any nghts 1t may have now or at
any time over any such Secured Assets

Annexation

The Borrower shall not, without the Lender's prior written consent, annex, fix or
otherwise secure or allow any such annexation, fixing or securing of any Chattel to
any premuses, land or buildings 1f the result of such action or omussion 1s that the
Chattel, or any part of it, would or might become a fixture or fitting

Environment

The Borrower shall, in respect of each Chattel

(@

(b)

comply with all the requirements of Environmental Law both 1n the conduct
of 1ts general business and 1n the management, possession or use of that
Chattel, and

obtain and comply with all authornisations, permits and other types of
licences necessary under Environmental Law

POWERS OF THE LENDER

Power to remedy

(@)

(b)

(<)

The Lender shall be entitled (but shall not be obliged) to remedy, at any
time, a breach by the Borrower of any of is obligations contaned 1n this
deed

The Borrower urevocably authorises the Lender and 1ts agents to do all
things that are necessary or desirable for that purpose

Any monies expended by the Lender in remedying a breach by the
Borrower of 1its obligations contained 1n this deed, shall be reimbursed by
the Borrower to the Lender on a full indemmity basis and shall carry intercst
in accordance with clause 14 1

Exercise of rights

The nghts of the Lender under clause 7 | are without prejudice to any other rights of
the Lender under this deed The cxercise of any rights of the Lender under this deed
shall not make the Lender hable to account as a mortgagee 1n possession

14




73 Lender has Receiver's powers

To the extent permutted by law, any nght, power or discretion conferred by this deed
on a Receiver may, after the secunity constituted by this deed has become
enforceable, be exercised by the Lender in relahon to any of the Secured Assets
whether or not 1t has taken possession of any Secured Assets and without first
appomnting a Receiver or notwithstanding the appointment of a Recerver

74 Conversion of currency

(a3 For the purpose of, or pending the discharge of, any of the Secured
Liabilittes, the Lender may convert any monies received, recovered or
realised by 1t under this deed (including the proceeds of any previous
conversion under this clause 74) from their existing currencies of
denomunation nto any other currenctes of denomunation that the Lender
may think fit

(b)  Any such conversion shall be effected at the Lender's then prevailing spot
selling rate of exchange for such other currency agamnst the existing
currency

{c) Each reference n this clause 74 to a currency extends to funds of that
currency and, for the avoidance of doubt, funds of one currency may be
converted tnto different funds of the same currency

75 New accounts

(a) If the Lender receives, or 15 deemed to have received, notice of any
subsequent Security Interest, or other interest, affecting all or part of the
Secured Assets, the Lender may open a new account for the Borrower 1n the
Lender's books Without prejudice to the Lender's nght to combine
accounts, no money paid to the credit of the Berrower mm any such new
account shail be appropriated towards, or have the effect of discharging, any
part of the Secured Liabilities

(ty  If the Lender does not open a new account immediaiely on receipt of the
notice, or deemed notice, under clause 7 5(a), then, unless the Lender gives
express written notice to the contrary to the Borrower, all payments made
by the Borrower to the Lender shall be ireated as having been credited to a
new account of the Borrower and not as having been applied 1n reduction of
the Secured Liabilities, as from the time of receipt of the relevant notice by
the Lender

76 Lender's set-off rights

[f the Lender has more than one account for the Borrower n its books, the Lender
may at any time after
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(a)  the security constituted by this deed has become enforceable, or

(b) the Lender has received, or 15 deemed to have received, notice of any
subseguent Security Interest or other mnterest affecting all or any part of the
Secured Assets,

transfer, without pnor notice, all or any part of the balance standing to the credit of
any accoumt to any other account which may be in debit After making any such
transfer, the Lender shall notify the Borrower of that transfer

Indulgence

The Lender may, at its discretion, grant time or other indulgence or make any other
arrangement, vanation or release with any person not being a party to this deed
(whether or not any such person 1s jointly liable with the Borrower) in respect of any
of the Secured Liabilities or of any other security for them without prejudice esther to
this deed or to the Liability of the Borrower for the Secured Liabilities

WHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforceable on Event of Default

The secunity constituted by this deed shall be immediately enforceable 1f an Event of
Default occurs

Discretion

After the security constituted by this deed has become enforceable, the Lender may,
i 1ts abselute discretion, enforce all or any part of that security at the times, in the
manner and on the terms 1t thinks fit, and take possession of and held or dispose of all
or any part of the Secured Assets

ENFORCEMENT OF SECURITY

Enforcement powers

{a)  The power of sale and other powers conferred by section 101 of the LPA
1925 (as vaned or extended by this deed) shall, as between the Lender and a
purchaser from the Lender, arise on and be exercisable at any ume after the
execution of this deed, but the Lender shall not exercise such power of sale
or other powers untl the securny consituied by this deed has become
enforceable under clause 8 |

(d) Section 103 of the LPA 1925 does not apply to the secunty constituted by
this deed
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Extension of statutory powers

The statutory powers of sale, leasing and accepting surrenders conferred on
mortgagees under the LPA 1925 and by any other statute shatl be exercisable by the
Lender under this deed and are extended so as to authonse the Lender and any
Receiver, whether 1n 1ts own name or 1n that of the Borrower, to

(a)  grant a lease or agreement to lease,
(b) accept surrenders of leases, or

(¢)  grant any option of the whole or any part of the Chattels with whatever
rights relatung to other parts of 1t,

whether or not at a premuum and containing such covenants on the part of the
Borrower, and on such terms and conditions (including the payment of money to a
lessee or tenant on a surrender) as the Lender or Receiver thinks fit

Access on enforcement

(a) At any tume after the Lender has demanded payment of the Secured
Liabilities or if the Borrower defaults in the performance of uts obligations
under this deed or the Facility Letter, the Borrower will allow the Lender or
1its Receiver, without further notice or demand, immediately to exercise all
its rights, powers and remedies in particular (and without lirmtation) to take
possesston of any Secured Asset and for that purpose to enter on any
premuses where a Secured Asset 15 situated (or where the Lender or a
Recerver reasonably believes a Secured Asset to be situated) without
incwing any hability to the Borrower for, or by any reason of, that entry

(b At all tmes, the Borrower must use its best endeavours to allow the Lender
or 1ts Receiver access to any premuses for the purpose of clause 9 3(a)
(including obtaiming any necessary consents or permuts of other persons)
and ensure that 1ts employees and officers do the same

Prior Security Interest

At any time after the security constituted by this deed has become enforceable, or
after any powers conferred by any Secunity interest having priority to this deed shall
have become exercisable, the Lender may

(a)  redeem that or any other prior Secunty Interest,
{(b)  procure the transfer of that Secuniy Interest to 1it, and

(c)  settle and pass any account of the holder of any prior Security Interest

The settlement and passing of any such account shall, 1n the absence of any manifest
error, be conclusive and binding on the Borrower All momes paid by the Lender to
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101

an encumbrancer tn settlement of any of those accounts shall, as from its payment by
the Lender, be due from the Borrower to the Lender on current account and shall bear
interest at the default rate of interest specified 1n the Facility Letter and be secured as
part of the Secured Liabilities

Protection of third parties

No purchaser, mortgagee or other person dealing with the Lender, any Receiver or
Delegate shall be concerned to enquire

(a)  whether any of the Secured Liabilities have become due or payable, or
remain unpatd or undischarged,

(by  whether any power the Lender, a Receiver or Delegate 1s purporting to
exercise has become exercisable or 1s properly exercisable, or

(¢} how any money paid to the Lender, any Receiver or any Delegate 1s to be
apphed

Privileges

Each Receiver and the Lender 1s entitled to all the nights, powers, privileges and
immuntties conferred by the LPA 1925 on mortgagees and receivers

No liability as mortgagee in possession

Neither the Lender, any Receiver nor any Delegate shall be hable to account as
mortgagee 1n possession 1n respect of all or any of the Secured Assets, nor shall any
of them be liable for any loss on realisation of, or for any neglect or default of any
nature n connection with, all or any of the Secured Asscts for which a mortgagee «n
possesston might be hable as such

Conclusive discharge to purchasers

The receipt of the Lender or any Recetver or Delegate shall be a conclusive discharge
to a purchaser and, 1n making any sale or other disposal of any of the Secured Assets
or in making any acqusiion in the cxercise of their respective powers, the Lender,
every Recerver and Delegate may do so for any consideration, 1n any manner and on
any terms that 1t or he thinks fit

RECEIVER

Appeintment

18
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At any time after the secunty constituted by this deed has become enforceable, or at
the request of the Borrower, the Lender may, without further notice, appoint by way
of deed, or otherwise 1n wniting, any one or more persons to be a Receiver of all or
any part of the Secured Assets

Removal

The Lender may, without further notice, (subject to section 45 of the Insolvency Act
1986), from time to time, by way of deed, or otherwise in wrniting, remove any
Receiver appointed by 1t and may, whenever 1t thinks fit, appoint 2 new Receiver in
the place of any Recelver whose appointment may for any reason have terminated

Remuneration

The Lender may fix the remuneration of any Receiver appointed by 1t without the
restrictions contained n section 109 of the LPA 1925, and the remuneration of the
Recerver shall be a debt secured by this deed, which shall be due and payable
immediately on its being paid by the Lender

Power of appointment additional to statutery powers

The power to appoint a Receiver conferred by this deed shall be in addition to all
statutory and other powers of the Lender under the Insolvency Act 1986, the LPA
1925 or otherwise, and shall be exercisable without the restnictions contained n
sections 103 and 109 of the LPA 1925 or otherwise

Power of appointment exercisable despite prior appointments

The power to appomnt a Recerver (whether conferred by this deed or by statute) shall
be, and remam, exercisable by the Lender despite any prior appointment n respect of
all or any part of the Secured Assets

Agent of the Borrower

Any Recetver appointed by the Lender under this deed shall be the agent of the
Borrower and the Borrower shall be solely responsible for the contracts,
engagements, acts, omissions, defaults, losses and remuneration of that Receiver and
for llabilities incurred by that Recetver The agency of each Receiver shall continue
untul the Borrower goes into liquidation and after that the Receiver shall act as
principal and shall not become the agent of the Lender
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POWERS OF RECEIVER

General

(a)  Any Recerver appointed by the Lender under this deed shall, m addinon to
the powers conferred on him by statute, have the powers set out 1n clause
112 toclause 11 19

(b)  If there 1s more than one Receiver holding office at the same time, each
Recelrver may (unless the document appointing him states otherwise)
exercise all of the powers conferred on a Recewver under this deed
individually and to the exclusion of any other Recerver

(c)  Any exercise by a Receiver of any of the powers given by clause 11 may be
on behalf of the Borrower, the directors of the Borrower or himself

Repair and improve Secured Assets

A Recerver may undertake or complete any works or repairs, alterations, additions,
replacements or other acts for the protection or improvement of the Secured Assets as
he thinks fit

Grant or surrender leases .

A Receiver may grant, or accept surrenders of, any leases, letungs or hire affecting
any of the Chattels on any terms and subject to any concdhtions that he thinks fit

Employ personnel and advisers

A Recerver may provide services and employ, or engage any managers, officers,
servants, contractors, workmen, agents, other personnel and professional advisers on
any terms, and subject to any conditions, that he thinks fit A Receiver may discharge
any person or any person appointed by the Borrower

Remuneration

A Recewver may charge and receive any sum by way of remuneration (in addition to
all costs, charges and expenses incurred by him) that the Lender may prescribe or
agree with him

Realise Secured Assets

A Receiver may collect and get in the Secured Assets or any part of them 1n respect
of which he ts appounted, and make any demands and take any proceedings as may
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seem expedient for that purpose, and take possession of the Secured Assets with like

nights
Remove Secured Assets

A Recerwver may enter any premuses where any Secured Assets are located and sever,
dismantle and remove any Secured Assets from the premmses without the Borrower's
consent

Manage Secured Assets

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

Dispose of Secured Assets

A Recerver may grant options and licences over all or any part of the Chattels, sell,
assign, lease and accept surrenders of leases of (or concur 1n sclling, assigning,
leasing or accepting surrenders of leases of), all or any of the Secured Assets m
respect of which he 1s appointed 1n any manner (including, without limitation, by
public auction or private sale) and generally on any terms and conditions as he thinks
fit Any sale may be for any consideration that the Recerver thinks fit and a Receiver

may promote, or concur 1n promoting, a company to purchase the Secured Assets to
be sold

Valid receipts

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

Make settlements

A Receiver may make any arrangement, settlement or compromise between the
Borrower and any other person that he may think expedient

Bring proceedings

A Recerver may bring, prosecute, enforce, defend and abandon all actions, swits and
proceedings o relation to any of the Secured Assets as he thinks fit

Insurance
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A Recewver may, if he thinks fit, but without prejudice to the indemmity 1n clause 14,

effect with any winsurer any policy of mnsurance either m lieu or satsfacnon of, or n
addition to, any msurarnce

Powers under the LPA 1925

A Recerver may exercise all powers provided for in the LPA 1925 1n the same way as
if he had been duly appointed under the LPA 1925, and exercise all powers provided
for an adminustrative receiver i Schedule 1 to the Insolvency Act 1986

Borrow

A Recerver may, for any of the purposes authorised by this clause 11, raise money by
borrowing from the Lender (or from any other person) either unsecured or on the
security of all or any of the Secured Assets in respect of which he 1s appointed on any
terms that he thinks fit (including, 1f the Lender consents, terms under which that
security ranks 1n prionty to this deed)

Redeem prior Security Interest

A Recerver may redeem any prior Secunty Interest and settle and pass the accounts to
which the Secunty Interest relates Any accounts so settled and passed shall be, 1n the
absence of any mamifest error, conclusive and binding on the Borrower, and the
monies so paid shall be deemed to be an expensc properly incurred by the Receiver

Delegation
A Recerver may delegate his powers in accordance with this deed
Absolute beneficial owner

A Recewver may, in relation to any of the Secured Assets, exercise all powers,
authorisations and rights he would be capable of exercising, and do all those acts and
things, as an absolute beneficial owner could exercise or do n the ownershup and
management of the Secured Assets or any part of the Secured Assets

incidental powers

A Receiver may do any other acts and things that he
(a}  may consider desirable or necessary for realising any of the Sccured Assets,

(b) may consider incidental or conducive to any of the nghts or powers
conferred on a Recciver under or by virtue of this deed or law, or
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(c) lawfully may or can do as agent for the Borrower

DELEGATION

Delegation

The Lender or any Receiver may delegate {either generally or specifically) by power
of attomey or n any other manner to any person any nght, power, authonity or
discretion conferred on it by this deed (including the power of attomey granted under
clause 16 1)

Terms

The Lender and each Receiver may make a delegation on the terms and conditions
(including the power to sub-delegate) that 1t thinks fit

Liability

Neither the Lender rnor any Receiver shall be 1in any way hable or responsible to the
Borrower for any loss or hability ansing from any act, default, omussion or
ruscenduct on the part of any Delegate.

APPLICATION OF PROCEEDS

Order of application of proceeds

All monies received by the Lender, a Receiver or a Delegate pursuant to this deed
after the secunty constituted by this deed has become enforceable (other than sums
received pursuant to any Insurance Policy), shall (subject to the clauns of any person
having prnior rights and by way of vanation of the LPA 1925} be applied in the
following order of priority

(8 n or towards payment of or provision for all costs, charges and expenses
mcurred by or on behalf of the Lender (and any Receiver, Delegate, attorney
or agent appointed by 1ty under or in connection with this deed, and of all
remuneration due to any Recerver under or in connection with this deed,

(b) 1 or towards payment of or provision for the Secured Liabilines in any
order and manner that the Lender deterrunes, and

(c) 1 payment of the surplus (1f any) to the Borrower or other person enutled to
1t

Appropriation
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Neztther the Lender, any Recetver nor any Delegate shall be bound (whether by virtue
of section {09(8) of the LPA 1925, which 15 varied accordingly, or otherwise) to pay
or appropriate any receipt or payment first towards interest rather than principal or
otherwise 1n any particular order between any of the Secured Liabilities

Suspense account

All monies received by the Lender, a Receiver or a Delegate under this deed (other
than sums received pursuant to any Insurance Policy, which are not going to be
applied n or towards discharge of the Secured Liabilities)

() may, at the discretion of the Lender, Receiver or Delegate, be credited to
any suspense or securities realised account,

(b)  shall bear interest, 1f any, at the rate agreed 1n writing between the Lender
and the Borrower; and

(c)  may be held 1n that account for so long as the Lender, Recerver or Delegate
thinks fit

COSTS AND INDEMNITY

Costs

The Borrower shall pay to, or reimburse, the Lender and any Receiver on demand, on
a full indemmity basis, all costs, charges, cxpenses, taxes and liabilities of any kind
(including, without lumitation, legal, printing and out-of-pocket expenses) incurred by
the Lender, any Receiver or any Delegate i connection with

(a) this deed or the Secured Assets,

(by taking, holding, protecting, perfecting, preserving or enforcing (or
attempting to do so) any of the Lender's, a Recewver's or a Delegate's rights
under this deed, or

(cy  taking proceedings for, or recovenng, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the need for any
demand for payment being made) from the date on which the relevant cost or expense
arose until full discharge of that cost or expense (whether before or after judgment,
liqudation, winding up or admmstration of the Borrower) at the rate and in the
manner specified in the Facihity Letter

Indemmnity

The Borrower shall indemmify the Lender, cach Recetver and each Delegate, and theuwr
respective employees and agents, on a full indemmity basis against any cost, charge,
expense, tax, loss, hability or damage mncurred by any of them as a result of

24




15

16.

16 1

(a)  the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested 1n them under this deed or by law n respect of the
Secured Assets,

(v) taking, holding, protecting, perfecting, preserving or enforcing (or
attempting to do so) the secunty constituted by this deed, or

(cy  any default or delay by the Borrower in performung any of 1ts obligations
under this deed

Any past or present employee or agent may enforce the terms of this clause 14 2
subject to and in accordance with the prowvisions of the Contracts (Rights of Third
Parties) Act 1999

FURTHER ASSURANCE
The Borrower shall, at its own expense, take whatever action the Lender or any
Recetver may reasonably require for

(a)  creanng, perfecting or protecting the secunity intended to be created by this
deed,

(b)  facilitating the realisation of any Secured Asset, or

(cy facilitating the exercise of any nght, power, authonty or discretion
exercisable by the Lender or any Receiver 1n respect of any Secured Asset,

mcluding, without himitation, (1f the Lender or Receiver thinks it expedient) the
execution of any transfer, conveyance, assignment or assurance of all or any of the
assets formung part of (or intended to form part of} the Secured Assets (whether to the
Lender or to its nomunee) and the giving of any notice, order or direction and the
making of any registration

POWER OF ATTORNEY

Appointment of attorneys

By way of secunty, the Borrower rrevocably appomnts the Lender, every Receiver
and every Delegate separately to be the attorney of the Borrower and, 1n uts name, on
its behalf and as its act and deed, to execute any documents and do any acts and
things which

(a)  the Borrower 1s required to execute and do under this deed, or

{b) any attomey deems proper or desirable n exercising any of the nghts,
powers, authorities and discretions conferred by this deed or by law on the
Lender, any Receiver or any Delegate

Ratification of acts of attorneys
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The Borrower ratifies and confirms, and agrees to raufy and confirm, anything that
any of its attorneys may do in the proper and lawful exercise, or purported exercise,

of all or any of the nghts. powers, authonties and discretons referred to 1 clause
16 1

RELEASE

Subject to clause 19 3, on the exptry of the Secunty Period (but not otherwise), the
Lender shall, at the request and cost of the Borrower, take whatever action 1s
necessary to release the Secured Assets from the secunty constituted by this deed

ASSIGNMENT AND TRANSFER

Assignment by Lender

(a) At any time, without the consent of the Borrower, the Lender may assign or
transfer the whole or any part of the Lender's nights and/or obligauens under
this deed to any person

(b) The Lender may disclose to any actual or proposed assignee or transferce
any tnformation about the Borrower, the Secured Asscts and this deed that
the Lender considers appropnate

Assignment by Borrower

The Borrower may not assign any of its nghts, or transfer any of 1its obligations, under
this deed or enter into any transaction that would result in any of those nghts or
obligations passing to another person

FURTHER PROVISIONS

Independent security

This deed shall be 1n addition to, and independent of, any other secunty or guarantee
that the Lender may hold for any of the Secured Liabilities at any time No prior
security held by the Lender over the whole or any part of the Secured Assets shall
merge n the sccurity created by this deed

Continuing security

This deed shall remain n full force and effect as a continwing secunty for the Secured
Liabilities, despite any secttlement of account, or intermediate payment, or other
matter or thing, unless and until the Lender discharges this deed in writing

Discharge conditional
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Any release, discharge or settiement between the Borrower and the Lender shall be
deemed conditional on no payment or secunty received by the Lender 1n respect of
the Secured Liabilities being avoided, reduced or ordered to be refunded pursuant to
any law relating to isolvency, bankruptcy, winding up, admnstration, receivership
or otherwise Despite any such release, discharge or settlement

(a) the Lender or its nomunee may retain this deed and the security created by or
pursuant to 1t, including all certificates and documents relaung to the whole
or any part of the Secured Assets, for any period that the Lender deems
necessary to provide the Lender with secunty against any such avoidance,
reduction or order for refund, and

(b)  the Lender may recover the value or amount of such security or payment
from the Borrower subsequently as if the release, discharge or settlement
had not occurred

Certificates

A certificate or determunation by the Lender as to any amount for the ime being due
to it from the Borrower shall be, in the absence of any manifest error, conclusive
evidence of the amount due

Rights cumulative

The nghts and remedies of the Lender conferred by this deed are cumulative, may be
exercised as often as the Lender considers appropnate, and are 1n addition to its nghts
and remedies under the general law

Variations and waivers

Any watver or varnation of any right or remedy (whether ansing under this deed or
under the general law), or any consent given under this deed, 1s only be effective 1f 1t
ts th writing and signed by the waiving, varyung or consenting party, and applies only
it the circumstances for which it was given, and shall not prevent the party giving it
from subsequently relying on the relevant provision

Further exercise of rights

No act or course of conduct or negotiation by or on behalf of the Lender shall, in any
way, preclude the Lender from exercising any right or remedy under this deed or
constitute a suspension or variation of any such right or remedy

Delay
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19 10

19 11

1912
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No delay or failure to exercise any nght or remedy under this deed shall operate as a
waiver of such nght or remedy or constitute an election to affirm this deed No
election to affirm this deed on the part of the Lender shall be effective unless it 1s in
writing

Single or partial exercise

No single or partial exercise of any night or remedy under this deed shall prevent any
further or other exercise of that right or remedy, or the exercise of any other right or
remedy under this deed

Consolidation

The restrciion on the nght of consohdation contamed 1n section 93 of the LPA 1925
shall not apply to this deed

Partial invalidity

The nvalidity, unenforceabihity or illegality of any provision (or part of a provision)
of this deed under the laws of any junsdiction shall not affect the vahdity,
enforceability or legality of the other provisions [f any wvalid, unenforceable or
illegal provision would be valid, enforceable or legal 1f some part of it were deleted,
the provision shall apply with any modifications necessary to give effect to the
commercial intention of the parties

Counterparts

This deed may be executed and dehvered in any number of counterparts, each of
which 15 an onginal and which together have the same effect as if each party had
signed the same document

NOTICES

Service

Each notice or other communication required to be given under or (n connection with
this deed shall be

(1) n wnting, debivered personally or sent by pre-paid first-class letter or fax,
and

(b) sent

0} to the Borrower at Unit 1, Wameford Avenue, Osseit, Wakefield,
West Yorkshire WFS 5NJ
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() tothe Lender at MW House, 1| Penman Way, Grove Park, Enderby,
Leiwcester LEL9 ISY

or to any other address as 1s notified 1n wniting by one party to the other from t:me to
time

Receipt by Borrower

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

(a) 1f given by hand, at the time of actual delivery, and

(b) 1f posted, on the second Business Day after the day it was sent by pre-paid
first-class post

A notice or other communication given as descnbed tn clause 20 2(a) on a day which
1s not a Business Day, or after normal business hours, n the place it 1s recerved, shall
be deemed to have been received on the next Business Day

Receipt by Lender

Any notice or other communication given to the Lender shall be deemed to have been
recelved only on actual receipt

GOVERNING LAW AND JURISDICTION

Govermng law

This deed and any dispute or claim ansing out of or in connection with 1t or its
subject matter or formation (including non-contractual disputes or claims) shall be
governed by and construed 1n accordance with the law of England and Wales

Jurisdiction

The parties to this deed urevocably agree that, subject as provided below, the courts
of England and Wales shall have exclusive junisdiction to setile any dispute or claum
that arises out of or 1n connection with this deed or s subject matter or formation
(including non-contractual disputes or claims) Nothing i this clause shall himit the
right of the Lender to take proceedings against the Borrower 1n any other court of
competent junsdiction, nor shall the taking of proceedings mn any one or more
junsdictions preclude the taking of proceedings n any other junsdictions, whether
concurrently or not, to the extent permutted by the law of such other junsdiction
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213 Other service

The Borrower urevocably consents to any process m any proceedings under clause
21 2 being served on 1t in accordance with the provisions of this deed relating to
service of notices Nothing contained tn this deed shall affect the nght to serve
process 1n any other manner permitted by law

This document has been executed as a deed and 1s deltvered and takes effect on the date stated
at the beginning of 1t
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Schedule 1 Chattels

[tem Sernal No
Roland versa cam SP 300V ZW66631
Toyota Expert embroidery machine X2603B
Roland cam | servo printer machine DZ20131
Xpres Swing heat press 8035-8N
Metza MPX-80 Engraving machine ZY42946
Clamyp heat press-Microprocessor 52167R
Ricoh Sublimation machine GX7000 R2300700356
Mug heat press 5274 8F

Connect cross cutter

KF14668110800128

Computer, printer and scanner

Computer 4CH3175TFF
Printer and scanner SNPRH-1102

Deli laptop

PP29L

3




Executed as a DEED by Total > M ‘
Sporting Selution Limited acting by,
a director, 1n the presence of Pirector

% kGt

SIGNATURE OF WITNESS

5@@2 éz(
ﬁ oD
ADDRESS

A S AisTanT Ff sy
OCCUPATION

Executed as a DEED
for the Total Sporting Solutions Limited SSAS

Acting by MW TRUSTEES LIMITED
Director

Director

. A

Matthew Pegler

Claire Pegler
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Executed as a DEED by Total
Sporting Solution Limited acting by,
a director, 1n the presence of Director

SIGNATURE OF WITNESS

NAME

ADDRESS

OCCUPATION

Executed as a DEED
for the Total Sporting Solutions Limited SSAS

Acting by MW TRUSTEES LIMITED

Director n/é—————

Director ?

Matthew Pegler

Claire Pegler
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