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Registration of a Charge

Company name: CFS AEROPRODUCTS LTD
Company number: 07899604
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Received for Electronic Filing: 07/08/2020

Details of Charge

Date of creation:  23/07/2020
Charge code: 0789 9604 0005
Persons entitted: BARCLAYS SECURITY TRUSTEE LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BARCLAYS SECURITY TRUSTEE LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7899604

Charge code: 0789 9604 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd July 2020 and created by CFS AEROPRODUCTS LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 7th August 2020 .

Given at Companies House, Cardiff on 10th August 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Case Reference No. BPM/8292049/REP/SPG/8.5

@ BARCIAYS

CFS Aeroproducts Ltd
{the Chargor)

and

Barclays Security Trustee Limited
(the Security Trustee)

and

Barclays Bank UK PLC
. (the Baréloys Account Bank)

DEBENTURE

[NOTE: PLEASE INSERT DATE OF EXECUTION
BY FINAL SIGNATORY IN MANUSCRIPT]
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IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS DEBENTURE 1S EXECUTED

This Debenture is an important legal document. We strangly recommend that you seek the advice of
your solicitor or other legal adviser before exequting this Debenture.

. This is a Debenture including fixed charges over the assets referred to in Clause 4.2 (Fixed
charges), an assignment of the rights and assets referred to in Clause 4.3 {Assignment) and a
floating charge over ail of the other assets and undertaking of the Chargor in Clause 4.4
(Flogting charges).

. The Security Trustee will hold this Debenture as security for all debts and other liabilities owed
to one or more of the Secured Parties by the Chargor including under the agreement to pay
contained in Clause 3 (Agreement to pay). This includes all present and future loans or facilities
that each of the Finance Parties has granted or may in the future grant.

. Your liabilities under this Debenture will include any lizbilities owed under any guarantee or
indemnity which you have given to or may give to any of the Secured Parties in the future.

. if any of the debts or liabilities secured by this Debenture are not paid when due, the Security
Trustee can appaint a receiver, or take possession of the property and any of the assets
charged by this Debenture and sell them and can appoint an administrator in relation to the
Chargor.

. This Debenture is separate from and not limited by any other security or guarantee which you
may have already given or may give to any one or more of the Secured Parties in the future.

IF A COMPANY/LLP INCORPORATED IN ENGLAND AND WALES EXECUTES THIS DEBENTURE, ALL
PARTIES UNDERSTAND THAT THIS DOCUMENT {INCLUDING ANY ATTACHMENTS) WILL BE AVAILABLE
FOR INSPECTION BY ANY PERSON AT COMPANIES HOUSE.

BardavsmkawmmdmhnkUKMhrdaﬁmuwakammwhPrudenﬂalmﬂaﬁannnhoﬁt\randmgulahed
by the Financial Condirct Authority and the Prudential Regulation Authority {Financial Services Register No. 750676). Registered in England.
WM.WMWMIQWEHM,LMEMSHP.

Barciays Security Trustee Limited is authorised and regulated Ly the Financial Conduct Authority {Finandial Services Register No. 783115). Registered
in England. Registered No. 10825314, Registered office: Churchill Place, London E14 5HP.



_THiS DEED is made on the date specified 'on the front page of this Deed.

By:

(1)

@

-(3)

1.

'CFS Aeroproducts Ltd (incorporated in England and Wales with registered number 07899604) of

Harris Road Wedgnoék Industrial Estate Warwick Cv34 SFY {the Chargor};

Barclays Security Trusteé Limited {Cornpany Number 10825314) of 1 Churchill Place, London £14
5HP; acting in its capacity as security trustee for and on behalf of the Secured Parties (the Security
Trustee); and

Barclays Bank UK I’L‘C:{Company Number 09740322) of 1 Churchill Place, L.ondon E14 SHP {thé
Barclays Acrount Bank). '

1T 15 AGREED as follows

DEFINITIONS AND [INTERPRETATION
1.1

in this Deed, each of the following expressions has, except where the context ctherwise
requires, the meaning shown opposite it: :

Accourits means-each of the accounts opened or maintained by the Chargor with any bank,
building society, financial institution or other person (other than the Barclays Account Bank)
(the Assigned A@uﬂﬁ)-a‘nd each of the accounts opened or maintained by the Chargor with
the Barclays Account Bank {the Fixed Charge Accounts) fram time to time (including: any
renewal, redesignation, replacement, subdivision or subaccount of such account) and the debt
or debts represented thereby; '

Assets means all co"f the Chargor’s undertaking, property, assets, rights, interests and revenues,
whatever and wherever in the world, present and future, and includes each or any of them;

_ Authorised Addrgs means the last address given to the Security Trustee for the Chargor's. -
" place of business (or any ane of them if more than one) or régistered office;

Auﬂmﬁty means the United Nations Security Council, the Commission of the European Union,
Her Majesty’s Treasury, the Office of Foreign Assets Control of the United States Department
of the Treasury; or any other United States government entity;

Barclays Group means Barclays PLC and any of its direct or indirect Subsidiaries;

Defoult Rate means:

{a) the default interest rate set out in the document under whi'hh the relevant liability for
- thé overdue amount initially arase; or '

i

|

(b} if no defapl‘t interest rate is set out in such document, a rate-per annum equal to the
cost {withaut proof or evidence of any actual eost) to the relevant Secured Party (as
! t
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certified by it} if it were to fund or of funding the relevant amount plus 2 per cent. per
annum;

Delegate meaﬂ,s”g delegate or sub-delegate appointed pursuant to Clause 25 {Discretion and
delegationy;

- Deposit means all surns deposited or to be deposited in each Account, together with all other
rights and benefits accruing to or arising in connection with each Account (including, but not
limited to, entitlements to interest), together with alt accrued interest, wheréver deposited;

Environmerrtal Appmvuis means all consents of any kind relating to Environmental Lawﬁ, to
which the Chargor or the Land or the use or occupation of the Land is subject;

Environmental Claims means any claim by any person in respect of losses or liabilities, suffered
.or incurred by that person, as a result of or in connection with any viclation of Environimental
Laws or Environmental Approvals or giving rise to any remedy or penalty that may be enforced
" or assessed by private or publicJegal action as a result of Environmental Contamination or any
applicatian for any interim or final judicial or administrative decree, ittjuncﬁun, cease and
desist ordér, abatement order, compliance order, consent order, clean-up order or
enforcement notice, stop notice, improvement notice, prohibition notice or revocation order
in respect of‘Eﬁvi_fOnmental Cantamination or any other remedial action or action to comply
that the Chargor is obliged to undertake pursuant to Environmental Laws in respect of
Enviroimental Contamination;
Environmental Contamination means the following and their consequences:
4
(c) any release, leakage or spillage at or from any site owned or occupied by the Chargor
inta any part of the environment of any toxic, poisonous, noxious or poliuting matter
or hazardous, detrimental or dangerous substances or thing;

{d}) _any accident, fire, explosion or sudden event which affects the environment and is
attributable to the operatian, management or controf of any site occupied by the
Chargor, including {without limitation) the storage, keeping, handling, labelling or
disposal of waste (as defired inthe Environmental Protection Act 1990) or hazardous,
toxic or dangerous substances; and ;

(e} a‘ﬁy designation of Land as contaminated land for the purposes of Part HIA of the
Environmental Protection Act 1990; '

Environmental Laws includes all or any laws, statutes, rutes, regulations, treaties, directives,
bye-laws, directions, codes of practice, circulars, guidance notes, orders, notices, demands,
decisions of the caurts of any authority orany other body whatsoever having jurisdiction which
at any time relate to the environment or Environmental Conta'mination or standards of
conduct appiica_ble to the Land or the occupation or use of the Land or the operation of any
business from or using the Land; '

i
Finance Partigs means:

) Barclays Bank UK PLC;
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{g)  Bardays Bank PLC; and
{h} Barclays Mercantile Business Finance Limited;

Flpating amyeAsses means those of the Assets that are for the tlme being comprised in the
floating charge created by Clause 4.4 (Floating chorges} but only insofar as concerns that
floating charge; ]

Insurance Contracts means all insurance and assurance contracts-and policies now or in the
future heid by or otherwise benefiting the Chargor:

{i) which relate to Assets themselves subject to a fixed charge in favour of the Security
Trustee or

0 which are now or in the future deposited by the Chargor with the Security Trustee;

Intellectual Property Rights means patents {including supplementary protecfion certificates},
trade marks, semce marks and designs (and any applications for any of them), utility models, -
design rights, copynght, database rights and rights, title, interest and benefits in respect of
domain names, logo, get-up, computer software, brand and frade names, know-how,
confidential information, inventions, moral rights, trade secrets and rights in passing off and
all otheér intellectual property rights.and interests (whether registered or unregistered) and all
rights under any agreements relating to the use or exploitation of any such rights (including
for the avoidance of doubt the right to receive revenue or royaities) and, in each case, any
extensions or renewals of, and any applications for, these rights;

Lond includes freehold and leasehold, and any other estate in, fand and [outside England and
Wales) immevable property and in each case all buildings and structures upon and all things
affixed to Land including trade and tenant’s fixtures and fittings {but excluding, in the case of
leasehoid property, landlord's fixtures) and fixed plant and machinery;

Notice of Account Security means a notice of security in substantially the form as set out in
Schedt.ﬂe 1 (Form of Notice of Security to Account Bank) or in such form as may be specified by
the Security Trustee;

Property AgreemLent means all present and future agreements, contracts, options or

. undertakings for or in refation to the creation of any estate, interest or rightin or over the Land

{including, without limitation, in relation to any lease, licence, tenancy or right to cccupy
whether on 2 fixed term or periodic basis);

Receivables means all sums of money receivable by the Chargor now or in the future consisting
of or payable undqr or derived from any Asset referred to in Clause 3 {Agreement to pay};

Receiver means a receiver and manager or a receiver and the terni shall include any of their
detegates or sub—delegates,

Rental Income means the gross rents, licence fees and other monies receivable now ar
hereafter, at any time by the Chargor in respect of or arising out of any lease of the Land or

b
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any agreernent for lease or licence or otherwise wrthout lirnitation derived by the Chargor from
the Land or othérwise paid to or received by the Chargor in respect of the Land;

SDN Ust means the Specially Designated Nationals List mamtained by the Office of Foreign
Assets Control. of the US Department of the Treasury, or any 5|m|Iar list maintained by any
Authority;

Secured Obhgamns means all money, ob!igations and liabilities now or at any time in the

[whether inits personal cepaaty oras secunty trustee for the Secured Parties} or ta any of the
other Sécured Partles whether actually or contingently, whether directly or indirectly, whéther
solely or jointly wuth any other person and whether as principal of) surety, including, without

" limitation, all mterest, discount, comission, fees, charges and expenses and together with
any matters relatlhg o or arising in respect of those moneys, obligations and liabilities;

Secured Parties means .

{k) . the Security Trustee;

n - the Finance Parties; ahd

{m) - any Receiver and/or any Delegate;

i .
. SecurityAssets means all Assets of the Chargor or any of them which are the subject of any
sacurity created or expressed to be created by or pursuant to this Deed; '

Secunftes means all stocks, shares, debentures, debenture. stodc loan stock, bonds and

-securities issued by any person (other than the Chargor) and all other investments (as listed in
part i of Schedule 2 to the Financiai Services and Markets Act 2000) including all rights and
benefits arising and all money payable in respect of them, whether by way of conversion,
redemptlon bonus, option, dividend, interest or otharwise (nnduclmg in ali subsidiary
undertakmgs or the certificates for- which are now or in the future deposited -with or to the
order ofthe Secunty Trustee or which if uncertificated are held in an escrow or other account
inthe favour ‘of the Security Trustee or held in the Security Trustee's name or in the name of a
naminee to the order of the Security Trustee);

Securfty lnterest means any mortgage, charge, pledge, lien, assignment, encumbrance, right
of set loff or security interest whatsoever, howsoever created or arising or any other
© agreement, a_rra_ngement or court order having substantially the same economic effect as the
foregomg, “

Secunty Period means the per:od beginning on the date of this Deecl and ending on the date:
on which the Securlty Trustee is satisfied that all Secured Obligations have been
unconqmonally and irrevocably paid and discharged in full and all faulltrs made available by
each of the Finance Parties to the Chargor have been cancelled; }

Set oﬂAmount has the meaning given to it in Clause 24.1 {Set off); *

Subsidmry means -a subsidiary undemkmg within the meamng of section 1162 of the:
Compahles Act. 20;!_5 and
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12

{a)

(b}

31

Transferee has the meaning given to it in Clause 26.1 (Transfer and disclosure).

. Interprétatinn

In this Deed, except where the context otherwise requires: |

(i

(ii)
{iii)

(iV)

(v}

(vi)

-(vii)

(vii)

references to the Secured Parties (including references to the Security Trustee-and the .
Finance Parties) include references to any of their respective mominees, agerits,
Dé‘legates, successors in title aind permitted assigns and transferees and references to the
Chargor include references to their respective successors in title and permitted assigns

'and transferées;

\
:

. uri‘:le,ss otherwise indicated, references to the Security Trustee'mean the Security Trustee

acting in its capacity as security trustee for and on behalf of the Secured Parties;

winding up includes any winding up, reuonstrilction, adminisﬁaﬁqn,. disso_luﬁqn,
liguidation, bankruptcy and any analogous procedure or step under any applicable law;

refere.inc&s to any deed, instrument, certificate, agreement or contract (including this
Deed) or:a provision thereof shalt be construed as a reference to that deed, instrument,
certificate;, agreement or contract or provision as from time to time varied, novated,
amended, supplemented or replaced (however fundamentally);

e.xpr,essions'imporﬁng the singular shall include the plural and vice versa and -words
denoting any gender include all genders;

i ) :
references to any. statute or other legislative provision shall include any statutory or
!eg'islative-_miudiﬁcation, re-enactment or any.substitution of such statute or provision
and, where applicable, any equivalent statute or legislation in another jurisdiction;

a time of daw is a reference to London time; and |

references to a persen shall be construed as a reference to any individual, fifm, obﬁpany,
corporation, ;government, state or agency of a state or any association, trust,. joint-
venture, consortium, partnership or other entity (whether or not having separate Iegai

personahtv)

The headmgs in thls Deed are for ease of reference only and shall not affect its interpretation.

SEcunsb PARTIES

Each party agrees ﬂlat the Security Trustee's interests and rlghts under and in respect of this-
Deed shall be held by the Security Trustee on trust for and on behalf.of the Secured Partles

AMENTTDPAY,

The Chargor, as primary obligor and not merely as surety, covenants with the Security Trustee
that it will pay or discharge on demand the Secured Obligations on the date(s) on which such
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4.

4.1

All secuﬁty'crteai:ed by the.Chargor under this Clause 4 is:

: _ﬁ(a)

(b}

' ;(d '

(d)

42

_ @
(b)
(©)

(d)

(@)

_Se_c'ur‘ed Obligatic:)ns are expressed to become due and in the manner provided for in the
document under-which liability for such Secured Obligations arises.

Defaultyrin'terest o:n thie Secured Obligations, shall accrue in respect of any overdue amount
from its due date ;or, in the case of any cost, charge, loss, liability, expense and other amount
referred to in Clause 23 (Expenses and Indemnities) from the date such amount was expended,
paid or.debited on aécount by the Security Trustee or any other Secured Party {without the
necessity of any demand being made for payment thereof), in each case, up to the date of .
actual payment (both before and after judgment} at the Default Rate. Any defsult interest
accruing under this paragraph shall be immediately payable by the Chargor on denand by the

Security Trustee or any other Secured Party. Unless otherwise agreed, such default interest {if

unpaid) will be compounded with the relevant overdue amount orcost, charge, loss, liability,
ex_pensé and other amount referred to in Clause 23 {Expenses and Indemnities) on a:monthly
basis but will remain immediately due and payable.

Genera:l
cnntinliing secumy for the payment and discharge of the Secured Obligations;
granted with full t‘iitle guarantee;

granted in respgcﬁ of all the right, title and interest {if any), present and future of the Chargor
in and to the: réie\i:ant Security-Asset; and

granted in favour of the Security Trustee tc hold on trust for and on behalf of the. Secured
Parties. :

Fixed charges |

‘The Chargorcharges by way of first fixed Char-ge:.

all Land in Englénd and Wales now vested in it and not registered at the Land Registry;
all Land in England and Wales now vested in it and fegistered at the Land Registry;
all other Land which is now, or in the future becomes, its property; -

{to the extent 'th&t}_thev are not Land}-all plant, machinery, computers, vehicles, office or other
equiprr:ient- now or in the future owned by it and its interest in any plant, machinerv,

-computers, vehicles; office or ather équipment in its possession (but excluding any for the time
~ being part of its si;ock—inatt‘ade or work-in-progress) and the benefit of all contracts, licences
“and wa:r"r'ahtiés;rélating to them;

. {to the extent not validly and effectively assigned pursuant to Clause 4.3(a) (Assig'nment)‘

below) all Rental Income and the benefit to the Chargor of all other rights and claims to which
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{f)

(e}

o

{i)

W

e

{
~ (m)

{n)

4.3

(a)

{b)

the Chargor is now or may.in the future become entitled in relation to the Land, incliding (but
not limited to) all rights and claims of thé Cﬁa’rgor against ail persons who now are-or have
been o inay be_;Qme lessees, sub-lessees, licerisees or occupiers of any Land and all chiargors
and suréties for the obligations of such persons; '

all Securities;
the Insurance Contracts together with all rights and interest in the Insurance Contracts
{inciudi%:g the benefit of all claims arising and, to the extent not validly and effectively assighed
pursuar]it-tu Ctause 4.3(f) (Assignment) below, all monies payable under them};

] . ' ' ‘
all of it§ present and future goodwill; .
all of its present and future uncailed capital;

all of its present and future Intellectual Property Rights;

all trade secrets, confidential information and know-how owned or enjoyed by it now or in the
future in any paﬂ:lofthe world;

all other debts now or in the future owing to it save for those arising on fluctuating accounts
with associates (as defined in section 345 of the Companies Act 2006);

all of its present and future right, title, benefit and interest in and to each Fixed Charge Account
and each related Deposit; and

_the hetjeﬁt--df- all instruments, guarantees, charges, pledges and dther rights now or in the

future dvailable to it as security in respect of any Asset itself subject to a fixed charge in favour
of the Security Trustee.

Assignment

|

“The Chargor assigns and agrees to assign all of its right, title, estate and other interests in and to:

i I
the Rental Incoine and the benefit to the Chargor of all other rights and claims to which the
Chargoris now.or }nay in the future become entitled in relation to the Land inctuding (but not

[imited}to)all rights and claims of the Chargor against all persons who now are or hav_e been

‘or may become lessees, sub-lessees, licensees or otcupiers of any Land and all chargors and

sureties.for the obligations of such persons;

the benefit of ail guarantees, warrarities and representations given or made by and any rights
or remedies against all or any professiofial advisors now or at any time engaged by the Chargor
in relation to any Land and the manufacturers, suppllers or installers of all plant, machinery,
fixtures, fittings and other equipment now or from time to time in the buildings erected or to
be. erected on any Land and any other person, firm or company now or from time to time
under contract with or undér a duty to the Chargor and the benefit of all sums recovered in
any proceedings against all or any of such persons;
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{c)

()

{e)

0

the benefit of all IPruperty Agreements and the proceeds of any.claim, award or judgement
arnising but of any Property Agreement.and all sums paid or payablq to the Chargor under or in
respect of any Property Agreement;

each Assigned Account and all related Deposits;

{to the extent that any intellectual Property Rights are not capable of being charged pursuant
to Clause 4.2 (Fg};_ed charges), whether by reason of lack of any third party consent whiich is
required, or otherwise) its right, title and interest {if any) in and to any and all damages,
coinpensation, remuneration profit, rent, fees, royalties or |ncome which it may derive from
such Inteliectual Pmperty Rights or be awarded or entitled to in r&spect of such Intellectual

Property Rights; and :

any sums payable to it pursuant to any Insurance Contract,

provided that nothing in this Clause 4.3 shall constitute any Secured Party as a mortgagee in possession.

44

@

{b)

{c

‘45 .

{a)

(B)

Flnating char‘g‘es i

The Chargor charges by wayof first floating charge all its present and future undertaking and"
Assets of whatever type and wherever located.

The ﬂoating chargia created by the Chargor under Clause 4.4(a) above shall be deferred in point:
of pripi_fitv to alt 5-1‘,-'-“3" security or security interests created under or pursuant to this Ceed.

The ﬂoating chargie created by the Chargor under Clause 4.4(a) above is a “qualifying floating
charge” for the purposes of paragraph 14(2)(3) of Schedule B1 to the Insoivency Act 1986
(incorporated by Schedule 16 of the Enterprise Act 2002). Paragraph 14 of Schedule B1 of the
Insalvency Act 1986 shail apply to this Deed.

‘Conversion of floating charges

By notice: Subject to the Insolvency Act 1986, the Security Trustee may by notice to the
Chargor convert tﬁe floating charges created by this Deed into fixed charges as regards all or
any of the Chargor’s Assets specified in the notice at any time. At any time after the floating
charges created by this Deed have been converted to fixed charges, the Security Trustee may .
by noti;e,‘subseqqently reconvert it into a floating charge by notice in writing.

Automatic conversion: Subject to the Insolvency Act 1986 and Clause 4.5{c) (Moratorium)
below,:the floating charges created by this Deed shall (ih addition to the circumstances in
which the same will occur under general law) automatically be converted (without any notice)
into fixed charges aver the Assets, rights and property of the Chargor:

)] on the convening of any meeting of the members or directors of the Chargor to
consider a resolution to wind up the Chargor or put the Chargor into administration;

{ii) on a resoiution being passed or an order being made for th’_e" winding-up, dissolution,
administration or re-organisation of the Chargor;

Page 8



(iii) “on the appointment of a qupidétdr or an administrator (whether out of court or
: otherwise) to the Chargor; '

(tv) _on any person levying or atl:emptmg to levy any distress, execution or other pmcess
‘against any Security Assets of the Chargor;

(v} .anthe Chargor ceasing to carry on business or a substantial part of it or £easing to be
. & going concern;

{vi) ‘onthe Chargor stopping making fiayrients to its creditars or giving notice to creditors
- that it intends to stop payment;

{vi) - - on'the Chargor creating or attempting to create a trust over.any of the Security Assets;

(wiii) on the hﬂ:lder of any other Security Interest whether ranking in priority to or pari
. passu-with or after the charges and security contained m this Deed or the Chargor
-apbtzif_iting, requesting the appointment of, an administrator, an administrative
] receiver,"‘rer.eiver, manager or receiver.and manager in reéspect of the Chargor; or

any floating charge granted by the Chargor to any other person crystallising for any
reason whatsoever,
b

{ix}

()  Moratoriuny: the floating. charges created pursuant to Clause 4.4 {Floating charges) may not
be converted ir‘lltp; fixed charges solely by reason of:

{i} the obtaining of a moratorium; or
{ii) . anvthing‘idone with a view to obtaining a moratorium,
under Schedule Al of the Insolvency Act 1986.

46 Implied covenants of title
|

“The covenants set out in sections 3(1), 3{2) and 6{2) of the Law of Property (Miscellaneous Provisions)
‘Act 1994 will not extenid to Clauses 4.2 {Fixed charges), 4.3 {Assignment) and 4.4 (Floating charges)
above. t shali be implied in respect of Clauses 4.2 (Fixed charges), 4.3 (Assignment) and 4.4 (F!a&ﬁng
‘charges) above that the Chargor is disposing of the Security Assets free from all charges and
‘encumbrances (whether monetary or not} and from all other rights exermsable by third parties
(including liabitities imposed and rights conferred by or under any enactient).

4.7- ° Ownership

“The Chargor is the legal and beneficial owner of, and has good and marketable title to, its Security
-Assets, in each case, free from security (other than that created by or pursuant to this: Deed) and
‘restrictions and oherous covenants. '
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5.1

5.2

53

5.4

{(a)

{b)

5.5

5.6 .

6.1

MOFDONMMOFTMANDREGEIRAWN
1

The Chargor shall on the date of this Deed deliver {or procure delivery) to the Security Trustee -
of, and'the Security Trustee shall be entitled to hold and retain during the Security Period, all
deeds, certificates and other documents of title relating to the propeérty charged pursuant to

- this Deed (including any lease or licences relating to it) where originals thereof are not required

to be régistered. !

The Chargor shall at any time as required by the Security Trustee execute and deliver to the

* Security Trustee any documents and transfers to constitute or perfect an equitable or legal

charge or a pledge (at the Security Trustée's option) over any Securities, induding
uncertificated Securities within any clearing, transfer, §e_tt_lemént_gnd/or depository system,

" and give any instructions and take any actions the Security Trustee rhay require toachieve this.

The Chargor shatl, if requested by the Security Trustee, execute all such documents-and do all
acts that the Security Trustee may reasonably require to record the interest of the Security
Trustee inany registers relating to any registered Intellectual Property Rights. '

The Chargor undertakes to make or- procure that there is made a due application to the Land”
Registry in respect of any Land that is registered land (with the Chargofs consent as proprietor
of the relevant reglstered estate):

to enter a resbrlctlon in the following terms on the relevant reglster of title:

" “No 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 consent signed by the proprietor for the time

 being a_f the charge in the debenture dated | ] in favour of Barclays Security Trustee

Um:ted {to hold on trust for and on behalf of the secured parties specified therein) as referred
to inthe charges rggrster or their conveyancer”; and ;

to _entér an obligation to make further advances on the relevant register of title.

The Chargor CEI‘I:IﬁES to the tand Registry that the Security Interest created under or pursuant
to this Deed dnes not contravene any cf the provisions of the memorandum or articles of
association'or other constitutive documents of the Chargor.

:
The Chargor shall, if requested by the Security Trustee, execute and deliver to the provider of
any '[ri's",urance‘ tohtracrs, such notices and other documents as the Security Trustee may
reasonably requi_ré in relation to the assignment by way of security.

The Chargor undertakes not to amend, vary or waive the terms and conditions relating to any.
Insurance Contract without the prior writ_;en consent of the Security Trustee.

" NOTICE OF ACCOUNT SECURITY

" The execution of this Deed by the Chargor and the Security Trustee shall constitute notice to

the Barclays Acu_aﬁnt Bank of the security created over each fixed Charge Account and each

T
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6.2

71 -

{a)
(b}

(e}

7.2

(a)

related Deposit, and the Chargor irrevocably irstructs the Barclays Account Bank that it shalf,
and the Ban:la_ws"‘Aocount Bank confirms and agrees that it-will, .'upnn any direction by the
Security Trustee or persons authorised by the Security Trustee following the service of a
default notice or following any failure to pay any of the Secured.Obligations when théy fall

" due, only act in accordance with the instructions given by the Security Trustee or by persons

authorised by the Security Trustee in relation to each Fixed Charge Account and- each refated
Deposit.

- The Chargor shall, on the request of the Security Trustee following the service of 2 default
- notice or following any failure to pay any of the Secured Obfigations when they fall due, deliver.
“tn the Security Trustee (or procure the dellvery of) a Notice of Account Security duly executed

by, or on behalf of the Chargor in respect of the Accounts held with any bank, building society,
financial institution or other person (other than the Barclays Account Bank) (if afiy} and the
related Deposits and the Chargor shall use ail reasonable endeavours to procure from the

recipient of such Notice of Account Security an acknowledgement in the form set out in

therein.

mrsuunenw

Urilass and until this Deed becomes enforceable or the Security Trustee directs otherwise:

all and any cash dividends paid in réspect of the Securities or any of them received by the

Security Trustee [or its nominee} shall be released to the Chargor; .

all voting and other rights and powers attached to or conferred upon the Securities shall
continue to be ekgrcised by the Chargor for sa long as it remains their registered owner; and.

‘ ' .
the Security Trustee will, where it (or its nominee) is registered as hoider of the Securities,

~ exercise all voting; -and other rights and powers attached to the Securities, as the Chargor may

from time to tlme in writing reasonably direct (and in the absence of such instructions the -
Security Trustee, or its nominee, shall not exercise any such nghts) and the Security Trustee
shall instruct any. hominee for the time being registered as holder of the Securities accordingly.

At any time and fromtime to time after this Deed becomes enforceable or the Security Trustee
directs: J

all and any dividends and other distributions accruing on or de{iving from the Securities
{riotwithstanding that they may have accrued in respect of an earlier periad), including without
Ilmltatmn, all money payable in respect of them, whether by way of conversnon, redemption,
bonm nptlun dmdend interest or otherwise shall:

{i) if received by the Chargor (or any nominee of it), be held on trust for the Security
Trustee and (if requested by the Security Trustee) immediately be paid and
transferrgd to the Security Trustee; and ‘

- (i) when and if received by the Security Trustee {or its nomiﬁee) shall form part-of the

Securities and be held by the Security Trustee on the terms of this Deed as additional
security (and, if cash, be paid into a cash collatera dephsit account and may be
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(b}

(c)

T

81

(@)

(b)

()

(d)

(e}

" applied by the Security Trustee at any time and from time to time thereafter in or
towiards_ the discharge of the Secured Obligations asthe Security Trustee thinks fit);

following the Secunty Trustee serving notice on the Chargor, the Security Trustee {or its.
nominee) may from time to time exercise (and may from time to tIrne direct the exercise of)

“all voting and other rights and powers (by statute or otherwise) attached to or conferred on

the Securities.in such manner as the Security Trustee (in its reasanable discretion) thinks fit
and the Chargor shall, and shall procure that any nominee of the Chargor shall, comply with
any such directioris of the Security Trusteg (or its nominee). For the avoidance of doubt; until
such time as the Security Trustee (or its nomin'ee) takes any s'teps to exercise any voting or

 ather rights and powers attached to or conferred on the Securities, all such rights and powers
. shall remain wnth the Chargor; and

|
the Chargor shall {and shall procure that any nominee of it shall), if required by the Security
Trustee, agree to accept short notice for and to attend all or any meetings or class meetings
of the holders of the Securities, to appoint proxies and exercise all voting and other rights and
powers, which may at any time be exercisable by the holders of the Securities as the Security
Trustee may from 'time to time direct.
{ 3
The rights and powers attached to or conferred upon the Securities shall, for the purposes of
Clause 7.2(b) above, include (without limitation) all powers given to trustees by the Trustee

© Act 2000 in respect of securities subject to a trust and shall be exérdsable without any need

for any further consent or authority of the Chargor. ‘

REPRESENTATIONS

A !

‘The Chargor represents and warrants that:

it has full power a"nd authority and is legally empowered to enter into this Deed and to grant
security over the Security Assets on the terms set out herein; '

it has taken all neéesSary actions {including corporate actions) to authorise the acceptance of

and the exercise of its rights under this Deed and the performance of its cbligations.undér this

. Deedand all othell' documents to be entered into by itin connectio? herewith;

there is no Iegal or other restriction on its ability to enter into and perform its abligations in

respect of this: Deed mdudmg that such entry or performance will not constitute a breach of

any law, regulation or official directive to which it is subject or any agreement by which it is
' 1

- bound;

t
this Deed will be valid, binding and enforceable in accordance with its terms;

neither thia Chargor nor any of its affiliates is either:

(i)  listed, oris owned or controlted, directly or indirectly, by any person which is listed, on
-an SDN List; or

(i) located, nfganised or resident in a country which is the subject of sanctions 'by any
Authority;
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{0

{h)

no Security interest {other than the Secusity Interests created or expressed to-be created by
or pursuant to 1:h|s Deed) exists on, over of in relatlon to any of the Se::unty Assets at the date
of this Deed;

any Security Asselcs in the form of Securities are fully paid and nat subject to any option to
purchase or similar rights. The constitutional documents of companies whose Securities are
subject to the security created by this Deed do not and could not restrict or inhibit any transfer
of those Securities on creation or enforcement of the Security; and .

no “warning l"lOthE or “restrictions notice” (a5 defihed in Clause 1(2} of Schedule 1B of the
Companiés Act 2006} has been issued in respect of all or any part of the Secufities.

Each of the above representatinns (excluding those set out in Clauses 8.1(f) and 8.1(g)) will be correct
and complied with in all respects at all tires during the Security Period as if repeated by reference to
the then existing circumstances.

9.

The Chargor undertakes to procure that:

{a)

(b)

(©

10

101

0.2

10.3

it.shall ot miake any material change in the scope or nature of its business;

if the Chargorisa barthership, it shall notify the Security Trustee in writing immediately of any
change in the membership of the partnership. Whenever possibie such notification shall be
given in advance uf such change; and i

.if the Chargor compnses one or more trustees, the Chargor shall gwe to the Security Trustee

not less than 28 days prior written notice of the proposed rei:rement of any trustee or the
appointment of aniy new trustee (which shall not be effected without the prior written consent

- of thé Secuirity Trustee) and shail notify the Security Trustee in writing, immediately upon the

death of any trustee or the disselution of any firm or corporation acting as trustee.

INFORMATION AND ACCESS

The Chargor shall from time to time on request by the Security Trustee, provide the Security
Trustee with such information and documentation as the Security Trustee may reasonably
require relating to the.Security Assets and its compliance with the terms of this Deed.

The Chargor shall permit the Security Trustee, its representatives, professional advisers and
contractors, free gécess at all reasonable times and on reasonahle notice to inspect the
Security Assets (ingluding, without limitation, for the purposes of conducting a valuation of the
Security Assets). . ,

The Chargor shall promptly notify the Security Trustee of any litigation, arbitration or
administrative proceedings commenced, pending or threatened. against it or any of its
Subsidiaries or any other event which is reas_onably likely to adversely affect the value or
otherwise depreciate, impair or prejudice any Security Asset or result in the security created
by this Deed becoming enforceable.
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11.

1.1

11.2

12,

121

122

.123

12.4

PRIORITY OF CHARGES

Any mortgage, a?signment, fixed charge or ather fixed security the Chargor creates in the

. Security Trustee's favour, will have priority over the floating chargé credtéd by Clause 4.4

{Flouting charges) unless the Security Trustee states otherwise.

Any debentures, assignment, mortgages or charges {fixed or fioating) which the Chargor
creates in the future {except those in the Security Trustee's favour) shall be expressed to be
subject to this Deed and shail rank in.order of pnontv behind the security created pursuant to
this Deed. '

 COLLECTION OF RECEIVABLES

The Chargor shall collect and realise all Receivables and immediately on receipt pay all- money
which it receives in respect of them into the Chargor’s bank account with the Barclays Account

- Bank, orinto any 6ther account specified by the Security Trustee aﬁd notified in writitig to the
- Chargor {which may include an account held with a member. of the Barclays Group}, in each

case on such terms as the Security Trustee may direct. Pending that payment; the Chargor will

fold al} rioney so received upon trust for the Security Trustee, separate from its own money.

The Chargor may not, without prior written consent, charge,-factor, discount; assign,
postpone, subordinate or waive its rights in respect of any Receivable in favour of any other
person (other thah the Security Trustee) or purport to do so.

- If required by the Security Trustee, the Chargor shall serve notice, in such form as the Security

Trustee may reasonably require, on the account bank (if not a Finance Party) of the security

© gonstituted by this Deed.

If a credit balance on any account of the Chargor with any member of the Barclays Group
includes pro’ceeds' of Receivables credited or transferred to that account, the Security Trustee.
has ah absolute discretion to direct the relevant member of the Bérclays Group to permit or
refuse to penﬁit-the Chargor to utilise or withdraw that credit balance and the Security Trustee
may in its sole discretion at any time direct the relevant membet of the Barciays Group to -
transfer all or any part of that credit balance to any other account of the Chargor with that
member of the Ba_jlrcl'a\'rs Group, or to a suspense account opened for the purpose of holding
or realising such funds; or in reduction of any outstanding Secured Obligations. The Parties
hereto agree to comply with, and take-any necessary action to effect, any of the directions
given by the Security Trustee pursuant to this clause 12.3.
. i
If the Security Trustee releases, waives or postpones its rights in respect of any Receivables for
the purpose of enabling the Chargor to factor, discou,r-l,tr or otherwise sell them to a Secured
Party or to a third party, the charges created by this Deed will in all other respects remain in
fuli force and effect. In particutar, all amounts due to the Chargor from the Secured Party or
the third party and any Receivables re-assigned or due to be re-assigned to the Chargor will be
subject to the relevant fixed charge detailed in Clause 4.2 (Fixed d)arges), subject only to any
defences or rights of retention or set off which the Secured Partv or the third party may have
against the Chargor.
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13,

13.1

{a)

{b)

{c}

(d)

V(el

(f)

.8

132

“{a)

(b)

9

COVENANTS RELATING TO LAND AND OTHER ASSETS !

" The Chargor shal[;

keep its Land, plant, machinery, computers, vehicles, office or other equipment in good and

substantial repair and condition to the satlsfactlon of the Security Trustee;

perform and obsgrve in all material respects all the covenants, conditions: and stipulations
{whether as Pandtbrd or tenant) in any lease, agreement for lease or other right to occupy in
respect of any of its Land and shall not do or permit to subsist any act or thing as a result of

‘which any such lease, agreement for léase or other right to occupy may be subject to

determination or Hgi1t of re-entry or forfeiture prior to the expiration of its term;

not at any time wnthout ‘the priof written consent of the Security Trustee, sever or remove any
of the fixtures form:ng part of its Land or any of the plant or machinery (other thanstock in
trade or work in pmgress) on or if its Land, if to do so would reasonably be expected to have
a materially adverse effect of the value, saleability or use of the I.and or the enforceability of
this Deed; . .

comiply with ali plgnning laws and regulations and the terms of any authorisation in respect of
any such planning laws and regulations, in each case relating to any of its Land;

obtain and maintain in full force and effect all Environmental Approvals and ensure that thé
business and/or operations carried on at the Land comply in all respects with all Environmental
Laws and Environmental Approvals;

li | .
promptly on becommg aware of it, inform the Security Trustee of any Environmental Claim
which has been made or threatened against the Chargor-or any occupier of the Land or any of
the officers of the Chargor in their capacity as such, setting out the action which is to be taken

with respect to that Environmental Claim; and

1 I
hotify the Security Trustee promptly on becoming aware of any Environmiental Contamination
ator brought on to the Land or circumstances. likely to lead to Environmental Contamination
whlch might give rise to any Ervironmental Claim, and take or, procure the takxng of: all
necessary action to deal with, remédy or remove from the Land or prevent the incursion of (as
theé case may be) that Environmental Contamination or circumstances likely to lead to
Environmental Contamination, so as to prevent an Environmental Claifh, endeavouring always
to minimise the danger or harm arising to the Environment. :

The Chiargor shall not, without the Security Trusteé's prior written consent:
grant or agree to grant {whether in exercise of or iﬁdep‘endenth; of any statutory power} any
tease or tenancy; -

agree to any amendment or waiver or surrender of any lease or tenancy;

commence any forfeiture proceedings in respect of any lease or tenancy;
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(d)- ' " part with or share possession or confer upon any person any contractual licence or right to

. occupy;
. l(g_] consent to an\f assignment of any tenant’s intefést under any Iea‘sc; or tenancy;
tf | agree to any rent review in respect of a_ny'leasé or tenancy; or '
_(g) | serve apy notice on any former tenant under any lease or tenancy (of any Chargor of that -

former tenant) which would entitle it to a new lease or tenancy, in respect of all orany part: of'
its Land. ' : i

133. i the ‘Chargor‘fa:ils to comply with any of the undertakings in this Clause. 13, the Security

' -Trustee (and its agenﬁ and contractors) shall be entitled to do such things as it considers are -

necessary or desirable to remedy such failure. The Chargor shall immediately on request by

. the Security Truétee,- pay the costs and expenses of the Security Trustee (and its agenﬁ_ and
contractors) incurred in-‘connection with any action-taken under this Clause 13.

4. ACCOUNTS K
'14.1  Notification and Variation

:The‘Chafgbr shall ﬁrqm‘pﬂ;r deliver to the Security Trustee on the date of this Deed {and, if any change
- occurs thereafteér, on the date of such change), details of each Assigned Account opened or maintained
by it with any bank, building society, financial institution or other person. '

132 Ser.umy Tristee nghts

: Atany tlme and from time to time after this Deed becomes enforceable or the Security Trustee dlrects
the Secuntv Trustee shall he entitled, withouit notice or further dernand, to

“(a} ' demand, receive and apply against the Secured Obligations, all and ariy monies due under or
H arising out of each Account (including the related Deposits);

(b} :  exercise in t"elatio_h 1o each Account all such rights as the Chargor was then entitled to exercise,
in relation to such Account or might, but for the terms of this Deed, exercise; and:

(¢}  makeany dlrectmn or instruction to the Barclays Account Bank or any bank, building socnetv,
financial institution or other person at which an Assigned Account i is held to give effect to this
‘ Clause 14.2. i

14.3 . Terms of Accounts

Except with the Security Trustee's prior written consent and subject to Clause 14.4 (Portial maturity),
each Fixed Charge Account shall be-rngi_ntai_néc__:! on'the terms that any relevant Deposit shafl mature on
the earlier of: '

(a) the first time at which: (i} there are no remaining Secured Obligations; and (fi} the relevant
Finance Party is not under any obligation or liability (actual or contingent} to make advances
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or provide other ﬁnancial accommodation which, if made or provided, would give rise to any
Secured Obligations; and '

(b} close of business in London on the date on which any of the Secured Obligatiohs shall have
' hecome due and ﬁayabie and shall not have been paid upon becoming so due and payable,

so that, at such time as any such credit balance shall mature {or at any time thereafter), the Security
" Trustee may exercise in relation to that credit balance any rights of set-off, combination or

consolidation to which any of the Secured Parties may be entitled under this Deed, any ather contract,
or at law. :

14.4  Partial maturity

If, on any day, any of the Secured Obfigations become due and payable and have not been paid by close
of businass in London on the same day, then only so much of the Deposit from time to time on any
Fixed Charge Accounts shall mature as equals the amount of the Secured Obligations which became
due and payable and had not been paid by close of business on that day.

- j ;
14.5 Interest on D,'ep_osgt !

- Interest shall accrue. on éag.h Deposit on any Fixed Charge Accounts at suc_b rates and be payable on

such dates and in such mar',ner as agreed by the parties from time to time.

146  Restrictions on Deposits.

(@)~ The Chargor shail, prior to this Deed becoming enforceable or unless the Security Trustee
otherwise directs, be entitled to receive, withdraw or otherwise transfer any credit balance
from time to time on any Account.

{b) At any time and from time to time after this Deed becomes enforceable or the Security Trustee

' directs; the Chargor shall not be entitled to receive, withdraw or otherwise transfer any
Deposit from time to time on any Account except with the prior written consent of the Security
Trusteé.

15. . NecATIVE PLEDGE

'15.1  The Chargor shall |'10t, without the prior written consent of the Security Trustee:

(a) create, agree to create or permit to exist any trust, interest or Secunty Interest {howsoever -
ranking in pointof-pridfity) of any nature whatsoever (including such as arises by operation of
law or any enacttqent)‘in, over or affecting all or any part of its Security Assets; or

; {b) subject to Clause 15.2(b) below, part with, grant or enter into a lease of, sell, transfer, assign

or otherwise dispose of {including by way of declaration of trust) a]! or any part of its Security
‘Assets or any interest in them or agree to do s0.
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152  The Chargor undertakes to the Security Trustee that, save as expressiy permitted by the.
- 'Security Trustee i |n writing, it will not:

(a) create any mortgage or any fixed or floating tharge or other security, over any of the Floating
: Charge Assets {(whether having priofity over, or ranking pari passu with or subject to, the
floating charges created by this Deed); or

(b sell, transfer, part with or dispose of any of the Floating Charge Assets except by way of saie in
the ordinary course of business.

16. " PRESERVATION OF SECURITY
161  Ruting off ‘ '

‘If any Secured Party (in th!S Clause 16.1, the refevant Secured Party) receives notice of any subsequent
interest ar Security Interest affecting any Security Asset: i

.{a)  each of the Secured Parties may open a new account or accounts in respect of the Chargor and
if any Secured Party dogs hot open a new account, it shall nevertheless be treated as:if it-had -
done so at the tirrje when the relevant Secured Party had received the notice; '

(b} all payments made by the Chargor to any Secured Party after the relevant Secured: Party
receives such notlce shall be credited or be treated as having been credlted to its new account
‘and in no circumstances whatsoever shall such payments operate to reduce the amounit due
* from thie: Chargor to the relevant Secured Party at the time when the relevant Secured Pafty
had received the notlce and

{c)  all payments made by a Secured Party to the Chargor after dny Secured Party receives such
notice shall be deemed to have been first made out of any payments last received into-any-
account of the _Chargor with any Secured Party.

162 Release = : ‘ ;

i at- ariy time the Secure& Oblfgations shall have been paid and discharg'ed in fufl and the Security
Trustee is satisfied that none of the Secured Parties has any commitment, obligation or liability of any
kind (present or future, actual of contingent), the Security Trustee will at the request and cost of the
Chargor re-assign the Security Assets to the Chargor or otherwise discharge the security constituted

“under this Deed.

163 . Retention of Charges
Notwithstanding Clause -:_lé.Z (Release): J

(a) if the Security Trustee shall have reasonable grounds for believing that the Chargor may be
insolvent, bankrupt or unable to pay its debts as and when they fall due or that the value of

- the Chargor's asslets may be less than the amount of its liabilities, taking into account its
contingent and prospective liabilities or may be deemed for the ;?urposes of any law to be
insalvent or bankrupt, as at the date of any payment made by the Chargor to any Secured



LA

-

{b)

e}

17.

17.1

17.2

(a)

{b)

{c)

Party, then the Security Trustee shall be at liberty to retain the security containéd in oF ¢reated
pursuant to this Deed, until the expiry of a period of one month plus such statutory. period
within which any assurance, security, guarantee or payment can be avoided or invalidated;

the Security Trustee shall be able to exercise its rights under paragraph (a) above
notwithstanding (i) the payment and discharge in full of all secured Obligations or {ii) any
release, séttléfherit-, discharge or arrangement that may be given or made by the Secured Party
on, or as a consequence of, such payment or discharge of liability; and

if at any time within such period as i$ refefréd 6 in paragraph (a) above, any step or corporate
action is taken in respect of the Chargor in relation to or with a view to any insolvency,
bankruptcy; admmlstratxon, winding up or receivership proceedmgs or procedure as setoutin
Part 26 of the Comipanies Act 2006 or in the Insolvency Act 1986 or in relation to or with a view
to any analogous procéedings or pracedure in any jurisdiction the Security Trustee shall be at
liberty to continué-to retain such security for such further period as the Security Trustee may
reasonably determine.and such security shall be deemed to have continued to have been held
as security for the payment and discharge to the Secured Parties of all Secured Obligations.

FURTHER ASSURANCES i

The Chargor shall,—gon demand, execute any document and do any other act or thing (in either
case, at the experise of the Chargor} which the Security Trustee or any other Secured Party
may reasonably specify for protecting, preserving or perfecting any security created or
intended to be Crgated by this Deed or for facilitating the realisation thereof or otherwise for

enforcing the sanie_ or exercising any of the. powers, rights and discretions of the Security
" Trustee or any other Secured Party under this Deed, including the execution of all releases,

transfers, _assignm’ents,. and other documents and the giving of all notices, orders, instructions,
directions and ‘requesis for any consents to enable the property'to-be charged which the
Security Trustee or any other Secured Party may reasonably request and the Chargor
irrevocably and severally by way of security appoints the Security Trustee (and any Receiver
or Delegate appointed under this Deed), as its attorney in its-name and on its behalf to sign,
execute and defiver all such documents and do any act or thing as the Security Trustee may
think fit.

The Chargor by way of security irrevocably and severally appaints the Security 'I"rust'ee {and
any Receiver or Delegate appointed under this Deed) to be its attomev with fuil power of
substitution, on its behalf and in its name or otherwise, at such time and in siich manner as
the attorney thinks fit: '

)

prior to service of a defauit notice or any demand for payment, to do anything which the

Chargor is obliged to do under this Deed (but has not done); :
. |

on and after service of a default notice or any demand for payment, to do anything which the
Chargor is obliged to do under this Deed; and '

to take ahy 'at;titirfr which fs ancillary to the exercise of any of the rights conférred on the
Security Trustee or any other Secured Party, in relation to any Security Asset-or under this
Deed or any other agreement with the Security Trustee or any other, Secured Party, the Law of
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18.

181

)

(b)

©

(d)

182

- 18.3

- purpose of the Financual Collateral Arrangements (No. 2) Regulations 2003 (the

Property Act 1925 or the Insolvency Act 1986, and ratifies and confirms and agrees to ratrfv
and confirm whatever any such attorney shali do or purport ta do in the exercise or purported

‘exercise of all ar any of the powers, authorities and discretions referred to in this Clause 17.2.

On and after service of a default notice or any failure to pay any of the Secured Obligations
when they fall du|e,or a request from the Chargor to the Security Trustee that it.exercise any
of its powers under this Deed {or if any steps are. taken to appoint an administrator of the
Chargor), the Security Interests created by and under this Deed shall be immediately
enforceable and the Security Trustee, without prejudice to the powers conferred onit bv virtue
of the Law of Property Att 1925, shall be entitled to: |

secure and perfect its title to all or any part of the Security Assets; :

- enforce alt or any;part of that Security at the times, in the manner;and on the terms it thinks
- fit; . ;

: |
take possession of and hold or dispdse of ail or any part of the Secu'rity Assets (and any Asséts
of the Chargor which, when got in, would be part of the Security )!\ssets) at the times, in the
manner and on the terms it thinks fit; and

transfer or otherwise dispose of any Security Asset and to give good discharge for any moneys
received by the Security Trustee in exercise of such power of sale and/or disposal.

If no- default notice. has: been served on the Chargor, the Securiﬁ Trustee shall as soon as
reasonably practu;able after exercising any power pursuant tc Clause 18.1 abave, notlfy the
Chargor of such exemse

To the extent’ thai the Secumv interests created by this Deed constitute a "security financial
collateral arrangement" and the Security Assets constitute "ﬁnam:al collateral" for the

egule ),
the Security Trustée shall have the right on giving prior notice to the Chargor, at any tlme after ]
the Security Interest becomes enforceable, to appropriate all orany part of the Security Assets
in or towards dtscharge of the Secured Obligations. The parties agree that the value of the.
apprnpnated Security Assets shall be, in the case of cash, the amount of cash appropriated
a_m:l, ih the case of Securities, determined by the Security Trustee by referencé to any publicly
available market ;;rice in the absence of which by such other means as the Security Trustee
{acting reasonably} may select including, without limitation, an independent valuation. The
parties agree that'the value of each Account shall ke the-amount of the credit balance on it;
together with any accrued but unposted interest that is paid in relation to that Account at the
time the right of appropriation is éxercised. For the purpose of Regulation 18(1} of the
Regulations, the: Chargor agrees that any such determination: by the Security Trustee will
constitute a valuatmn in a commerciaily reasonable manner-. ‘

Page 20



.. 20,

201

20.2

2.3

21

211 |

21,2

‘CONTINUING SECURITY

t

Thg security constituted by this Deed shall be continuing, is made for securing further advances
and will extend to the uitimate balance of the Secured Obligations, regardless of {i) any
intermediate payment or discharge in whole or in part; and (i) any amendment, variation,

" restatement, assignment, replacement, refinancing, novation or departure (however

substantial or material) of, to or from any document constituting any Secured Obligations.
INSURANCE

The Chargor must insure all insurable Assets with an insurance office or uUnderwriter.
acceptable to the Security Trustee, against Joss or damage by fire and such other risks as the
Security Trustee inay specify from time- to time. This insurance cover must be for the full
replacement value and be index-linked. The Chargor must also maintain all other insurances
normally maintained by prudent companies with similar activities to those of the Chargor or
as the Security Trustee may require,

Thié Chargor miust punctually make all premium and other payments necessary to effect or
maintain these insurances and produce receipts for these payméni_s at the request of the
Security Trustee. I’f, at any.time, the Chargor fails to have the requ_irgdinsur_anoe cover in place
or to produce ah'\‘f recéipt on request or to depasit-any policy with the Security Trustee under

© Clause 5 {Delivery of Documents of Title end Registration) or on request, the Security Trustee

may take Gut or rénew any insurance in any sum and on any terms the Security Trustee 'i;hi_ﬁl;’f.
appropriate ahd récover the costs of doing so from the Chargor.

All monies received on any insurance whatsoever in respect of loss or damage by fire or -
othérwise to said insurable Assets or.any part thereof (whether effected or maintained by the
Chargor in pursuanue of its obligation under the covenant contalned in this Clause 20
{Insurance) or mdependentlv of ar therwise than in pursuance of such obllgatlon) shall as the
Security Trustee requires either be applied in rmaking good the Ioss or damage in respect of
which the monies are received or be paid to the Security Trustee in or towarils payment of the

-monies for the fiﬁe:being secured by this Deed or such part or parts thereof as the Secunty. -

Trustee may require.

At any time and from time to time after this security becomes enforceable, or if the Chargor
50 requests the Security Trustee in writing fram time to time, the Security Trustee may appoint:
any one or more qualified persons to be an administrator of the Chargor, to act together or
independeéntly of the other or others appointed {to the extent applicable).

Anvy such appointment may be made pursuant to an application ta court under parag_raph 12
of Schedule B1 of-;the tnsolvency Act 1986 (Administration application) or by filing specified .
documents with the court under paragraphs 14 to 21 (inclusive) of Schedule Bl of the
Insolvency Act 1986. ‘

i
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21

(a)

(o)

222

{a)

{b)

Powers of Receiver

tn this Clause 21, a "qualified person” means a person who, under the Insolvency Act 1986, is
qualified to act as an administrator of any company or individual with respect-to which that
person is appointed.

‘At-any time after this security becomes enforceable, or if the Chargor so requests the Security
Trustee in writing at any time, the Security Trustee may, (unless preciuded by law) without
further, notice appoint under seal.or in writing, any orie or more gualified persons to be a

‘Receiver of all or any part of the Security Assets, ta act together or independently of the other

or others appointed to the extent applicable.

If this Clause 22, a "qualified person™ means.a person who, uh'clérithe Insolvency Act 1986, is

" qualified to:act as a Receiver of the property of any company or mdnndual with respect to

which that person is appointed.
‘ |
Every Receiver appointed in accordance with Clause 22.1 (Appointment of Receiver) shall

{subject to any restrictions in the instrument appointing him but notwithstanding any winding- -
up or dissolution of the Chargor) have and be entitlad t& exercise all of the rights, powers and

- discretions, as vaned and extended by the prov:s;ans .of this Deed, conferred by the Law-of
-Property Act 1925 on: any receiver appomted under that Act and those conferred by the

Insolvency Act 1986 {and to use the name of the Chargor for all or any of such purposes). If at:

Cany tlme there is more than one Receiver in respect of all or any part of the Security Assets,

gach such Recenrer may (unless otherwise stated in any document appomtmg that Receiver),
exercise all of the powers conferred on i Receiver under this Deed or under the insolvency Act
1986 mdhndually and to the exclusion of each other Receiver.

The nghts powers and discretions referred to -in paragraph {a) above include {\mthout
I:mltatlon] the nght, powaer and/or discretion {as the case may be)

(i) Take posesslon to take immediate possession of, get in-and collect the Security Assets
or any part of the Security Assets whether accrued before or after the date of his
appointrent;

| . i .

(ii) Carry on business: to carry on or manage the business of the Chargor, as the Receiver
may think fit or to concur in or authorise the management of, or appoint a manager of '
the whole or any part of the business of the Chargor;

1

(i)  Protection of assets: to make and effect all repairs, alterations, improvenments,
.replacements developments demolitions and insurances ' {including indemnity
insurance and performance bonds and guarantees) and do all other acts which the
Chargor mrght do in the ordinary conduct of its business, as well for the protection as

for the improvement of the: Security Assets and to commence and/or complete any .

buildirig oﬁerations on any Land secured pursuant to this Deed and to apply for and

i
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{iv)

(v}

(vi)

(vii)

{viii)

(ix)

RrL2 o .
'

maintain any planning permissions, building: regulation approvals and any other

7 permissions, consents or licences, in each case as the. Remver may in its absolute

discretion think fit or concur in any of the foregoing;

Employees and advisers: to appoint and discharge managers, officers, agents,
accourtants, servants, workmen and other advisers for the purposes of this Deed, upon

. such terms as to remuneration or otherwise as the Receivér may think proper and to

discharge any such persons appointed by the Chargor; -

'Borrow money: to botrow money for the purpose of exercising any of the powaers,

authorities and discretions conferred on the Receiver by or pursuant to this Deed
and/or of defraying any costs, charges, losses or expenses (including the Receiver's

] remuneratmn) which shall be incurred by that Receiver in the exercise of stich powers,

authorities and discretions or for any other purpose, to raise and borrow money either
unsecured or on the security of the Security Assets or-any. part of theSecurity Assets

. either in priority to the security constituted by this Deed or c‘;therwise and generally on

_such_terms andiconditions as that Receiver may think fit and no person lending such

money shall be concerned to enquire as to the propriety or purpose of the exercise of
+ . - - . i

such power or to see to the application of any money so raised or borrowed;

Sell business: to sell or concur in selling the whoie orany parf of the Chargor’s business
whether as a going concern or otherwise; i
i

Sell assets: to sell, exchange, grant options to purchase, license, surrender, release,

disclaim, abandon, return or otherwise dispose of, convert inte money or realise ail or

any part of the Security Assets by public auction or private contract and generally in
such manner and on such térms as the Receiver shall think proper or to concur in any
such transaction. Without prejudice to the generality of the foregoing the Receiver may
do any of these things for a consideration consisting of cash, debentures ar. other
obligations, shares, stock or other valuable consideration and any such consideration
may be payable:in a lump sum or by instalments spread'over such period as the
Receiver may think fit. Fixtures, other thanlandlords’ ﬁxtures may. be severed and sold
separately from the property containing them without the consént of the Chargor;

Acquire assets: to acquire assets for such consideration and on such terms as the
Receiver may think fit, to purchase outright or acguire by Ié‘asing, hiring, licensing.or
otherwise, any land, buildings, plant, equipment, vehicles or materials or any other
property, assets or rights of any description which the Receivler considers necessary or
desirable for the carrying on, improvement or realisation of any of the Security Assets
or the business of the Chargor or otherwise for the benefit of the Security Assets;

Leases, etc.: to grant or agreé to grant any leases whatsoéver and let on charter, sub-

" charter, hire, lease or sell on condition and to grant rights, options; licences or

easements over aff or any part of the Security Assets for such term and at such rent

{with or without a premium) as the Receiver may think proper:and to rescind, surrender
" and accept or agree to accept a surrender of ‘any lease or tenancy 6f such Security

Assets or agree to any variation of any such contract affecting 2l or any part of the
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{xi)

{xdi)

{fii)

{xiv)

)

(xvi)

Secuﬁfy Assets on such terms as the Receiver may think fit (including the payment.of
money to a lessee or tenant on a surrender or any rent rev_ie_w};

Uncalled mpﬂ:al to call up or require the directors or members (as applicable) &f the
Chargor to call up alf or any portion of the uncalled caprl:al for the timé being of the
Chargor and to enforce payment of any call by action (in the name of the Chargor or
the.-Recei\;er, as may be thought fit by the Receiver);

Compramise: to negotiate, settle, adjust, refer to arbitration, compromise, abandon
and arrange any claims, accounts, disputes, questions afid dernands with or by any
person' who is or claims to be a creditor of the Chargor or relatmg in any way to the -
Security Assets or any part of them;

Legal actions: to bring, prosecute, enforce, defend and abandon all such actions, suits
and proceedings in relation to the Security Assets or any part of them as may seem to
the Receiver to be expedient;

Receipts: to give valid receipts for all moneys and execute all assurances and ﬁ-nngs
which. may be proper or desirable for realising the Security Assets;

Subsidiariés, etc.: to form a Subsidiary or Subsidiaries of the Chargor in any jurisdiction
and transfer to any such Subsidiary or any other company or body cofporate, whether
or not formed for the purpose, alt or any part of the Securlty Assets;

Powers, le‘scre‘l:ions_, etc.: to exercise any powers, discretions, voting, conversion or
other rights.or entitlements in relation to any of the Security Assets or incidental to the
ownership of or rights in or to any Security Assets and to complete or effect any
t_i_'ansactiori entered into by the Chargor and complete, disclaim, abandon or modify all
or any of the outstanding contracts or arrangements of the Chargor relating t6 or
affecting ali or any part of the Security Assets; and

General powers: to do all such other acts and things as the: Receiver may consider
desirable or necessary for realising the Security Asséts or any part of them orincidental
or oonducwe to any of the matters, powers or authorities conferred on a Receiver
under or by virtue of this Deed, to exercise in relation to the Security Assets or any part
of them all such powers, authorities and things as the Receiver would be capable of
exercising if it were the absolute beneficial owner of them,

1

and to use the name of the Chargor for all or any of such purposes. -

22.3 Removal

The Security Trustee may from time to time, by writing remove any Receiver appointed by it {so far as
it Is lawfully able) and may, whenever it may deem it expedient, appoint a new Receiver in the place of

any Receiver whose appointment may for én’y reason have terminated.
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T 228 Security Trustee may exercise

‘224 Remuneration -

{a) The Security Trustee may from time to time, fix the remuneration of any Receiver appointed

' by it {which remuneration may be or include a commission caiculatéd by reference to the gross-
‘arnount-of afl moneys received or otherwise anid may include remuneration in connection with

claims, actions or proceedings made or brought against the Receiver by the Chargor or any .

other person or the performance or discharge of a2ny obligation imposed upon the Receiver by

statute or otherwise} but such remuneration shall be payable by the Chargor alone, and

sections 109(5) and (8) of the Law of Property Act 1925 shall not apply in relation to any -
Receiver appomted under this Deed.

(b).  The amount of such remuneration may be debited by the Security Trustee to any account of

the Chargor, held with a Secured Party but shall, in any event, form part. of the Secured
Obligations and accordingly be secured on the Security Assets under the security contained in
this Deed. :

225 - Extent 6f ajipointment

A The exclusion of any Security Assets from the appointment of the Receiver shall not precl,udé the

Security Trusiee from subséquently extending the Receiver’s or Receivers' appointment (or that of théir
‘n{:placement) to that part or appointing another Receiver over any other part of the Security Assets.

j21'2.6 ~ No'liability as moﬂgagee in passession

N,nﬁe of the Secured Parties shall, nor shall any Receiver appointed as aforesaid, by reason of it or the
Receiver entering into possession of the Security Assets or any part of them or for any otherreason, be.
liable to account as mortgagee in possession or be fiable for any loss on realisation or for any default or
omission for which a mortgagee in possession might be liable.

22.7  Agent of Chargov

(a) - Every Receiver of the Chargor duly appointed by the Security Trustee under the powers.in that
respect contained in this Deed shall be deemed to be the agent of the Chargor for all purposes
-and shall-as such igent for all purposes be deemed to be in the same. position as a Receiver
duly appointed bfa maortgagee under the Law of Property Act 1925.

(b} The Chargor alone shall be responsible for the contracts, engagements, acts, omissions,

defaults and losses of the Receiver and for liabilities incurred by ﬂ'ne Receiver and no Secured -

Party shall -incuf any liability for them by reason of the Security Trustee appolntmg such
Receiver or for any. other reason whatsoever.

To the fullest extent. pemitfed by law, all or-any of the ﬁowé‘rs;aqthorities and discretions which are
conferred by this Deed (either expressly or impliedly), upon a Receiver of the Security Assets, may be
exercised after the security created under this Deed becomes enforceable by the Security Trustee in
relation to ;He whole of such Security Assets or any part of them without first appointing a Receiver of
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such property or any part of it or notwithstanding the appointment of a Receiver of such property or

{a)
(b}

(c)

{d}

23.2

23.3

(a)

(b)

any part of it
23. EXPENSES AND INDEMINITIES
231 The Chargor shali on demand pay to or reimburse the Secured Parties and their nominees,

agents or.Delégaies on the basis of a-full indemnity cn an after tax basis the amount of al}
‘commissions, cosrs {including légal costs and remuneration), thérges, iosses, labilities, and -
expenses and other sums reasonably incurred by the Security Trustee (whether acting in its -
personal capacity or as security trustee for and on behaif of the Secured Parties or any other
Secured Party and any of their nominees, agents or Delegates) in connection with:

the inspection or valuation of the Security Assets;

making a demand for, payment or the delay in receipt of payments under this Deed;

1
a failure by the Chargor to perform its abligations under this Deed or otherwise breach any
terms of this Deed; and -

the preservation, énforcement or the attempted preservation or enforcement of any of their-

" rights under this Deed whether incurred as a result of any act or omission by, or proceedings

involving, the Chargor or any third party together with interest on the amount payable in
accordance with Clause 3 (Agreement to pay).

The Chargor shall on demand pay to or fully indemnify the Secured: Parties or other nominee

“or agent on an after-tax basis against all losses, actions, daims, commissions, costs (including

legal costs, expenses, proceedings, and remuneration), charges, losses, liabilities, expenses
and other sums and expenditure which the Security Trustee (whether acting in its persoral
capacity or as security trustee for and on behalf of the Secured Parties) or any other Secured
Party and any of their nominees or agents may suffér, pay or incur, acting reésonably, in’
connection with any payment or discharge in respect of the Secured Obligations {(whether
made by the Chargor or a third party} becoming void, voidable, ineffective or unenforceable
for any reasons whatsoéver,

Where, pursuarnit té Clauses 23.1 or 23_2 above, a sum is paid to such Secured Party (or their
nominees, agents or Delegates), the Chargor shall, in addition, pay 1o the Secured Parties {or -
their nominees, agéents or Delegates) in respect of value added tax:

{except where the payment falls within Clause' 23.3(b} below}, such amount as equals any
value added tax charged to the relevant Secured Party {(or their nominees, agents or Delegates)
in respeét of the matter which gives rise to the payment and which the relevant Secured Party
(or their nominees; agents or Delegates) certifies is not recoverable by it by repayment or
credtt (such certificate to be quusivé'iﬂ the absence of manifest error); and

on any reimbursement of or indemnification for any commissions, costs, charges, expenses or
other items incurred by the relevant Secured Party {or their nominees, agents or Delegates) as
agent for the Chargor, such amount as equals the amourit included in the comnmissians, costs,

-charges, expenses or other items in respect of value added tax {and in such:a case the relevant

;
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234

24.

24.1

24.2

24.3

25.

251

252

253

Secured Party [dr thelr nominees, agents or Delegates) shall prﬁvide the. Chargor with an
'ap;iropriatetaxi:‘woice in respect of such item, naming the Chargor as recipient.of the relevant
supply). '

The Chargor agrées that no Secured Party will be held responsihlé for any loss suffered as a
result of exercise ofor failure to exercise by the Security Trustee or ‘any other Secured Party of
itsrights underthls Deed, except in the case of gross negligence or mlful default of the relevant
Secured Party.

.SEI'DFF

The Security Tms'fee or any other Secured Party may at any time and from time to time without
riotice {but shall not be obliged to) set off (i) any obligation which is due and payable by the
Chargor to the Sécurity Trustee, any other Secured Party and/or any othar mémber of the
Barclays Group arid is unipaid against (i} any obligation (whether or. not matured) owed by the
Security Trustee, any-other Secured Party and/or any other member of the Barclays Group to
the Chargor, regardless of the place of payrﬁent, baoking branch or currency of either
obligation (with tﬁe difference between the amounts in (i) and {ii) being the Set off Amount),
regardless of the place of payment, booking branch or currency of efther obligation. Pursuant
to the rights in the preceding sentence, any Secured Party may [and the Security Trustee may _

-direct a Secured Partv ar other members of the Barclays Group to) debit an account héld by

the Chargor with any member of the Barclays Group by an amount up to and including the Set
off Amount.
If the obiigations are in different currencies, the Security Trustee and any ather Secured Party

_ ‘may convert either obligation at a market rate of exchange in its usual course of business for

the purpose of the set off and if when cohverted it leaves the Security Trustee or Secured Party
(as applicable) with less than the amount due the Chargor must make good the amount of the
shortfall an demand

The 5ecun'ty Trustee and any other Secured Party may, in its absolute discretion estimate the
amount of any I|abﬂ|ty of the Chargor which is contingent or unascertained and thereafter set
off such estimated-amount and no amount shall be pavable by the Security Trustee or Secured
Party (as applicable) to the Chargor unless and until ail Secured Obilgatlons have been
ascertained and fully repaid or- dlscharged

DISCRETION AND DELEGA' l TION

+
[

Any liberty or powérr which may be exercised or any determination which may be made under
this Deed by the Security Trustee or any Receiver may be exercised or made from time to time
inits ah;olute’ and unfettered discretion without any obligation to give reasons.

Each of thers,ecur-ity Trustee ar!d_‘ any Receiver may at-any time deleg%lte afl or any of the rights
conferred on it by this Deed.

Tﬁe delegation maiy be made upen ainy terms and conditions (including the power to sub-

delegate) and subject to any restrictions as the Security Trustee or the Receiver may think fit.

1
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i 254

‘255

26.

26.1

262

(@

{b)

(c}

(d)

" (e}

{n

-_(g)

(h)

26.3

. a g_uvémmEntaI, banking, taxition or other regulatory authority;

Such delegation shall not preclude either the subsequent exercise of such power, authority or
discretion the Security Trustee or the Receiver itself or any subsequent delegation or
revocation.

Under no circumstances shall the Security Trustee, nor any other Secured P'arty nor any
Receiver or any Delegate (nor any officer; agent or employee of any of them) be liable to the
Chargor or any other person as a result of or in connection with any act, default, omission or
misconduct on the part-of any Delegate.

“TRANSFER AND DISCLOSURE

The Secured Partigs may at any time sell, assign, novate, securitise or ctherwise transfer all or
part of their ﬁ_ghfs and/or obfigations. in respect of this Deed to any person at any time (a
Transferee). Thethargor consents to the disclosure by the Secured Parties of any info”r’rﬁation'
and doc_umen_tétib_n directly or indirectly concerning this Deed to any prospective or-actual

" Transferee.

The Secured Partles may disclose any information relevant to this Deed in the Secured Parties'
possession relatmg to the Chargor and the Security Assets to:

any other member or affiliate of tﬁe Barclays Group and our or their officers; directors, 7
employees, auditors, partners, consultants and professional advisers; -

i

any- person in connectlon with 3 securitisation of all or any part of the loan assets of any
member of the Barclays Group from time to time;

.any person who may otherwise enter into contractual relations mth any member. of the

Barclays Group in connectlon with this Deed; .
an‘y person to whom information is required or requested to be disclosed by any court of
competent jurisdiétion or governmental, banking, taxation or cther regulatory authority or
similar body; ; !

any rating agency (mcludmg its' professional advisers} to enable the rating agency to carry out
its normal rating actwrtles,

.any credit reference agency; and

any other 'obligor in respect of all or part of the Secured Obligations:and any affiliate, holding
company or subsidiary thereof. '

The Chargor may not assign or-otherwise transfer.any. of its rights or obligations under this
. 1
Deed.
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27.

- FORBEARANCE

No delay or omission on the part of the Security Trustee (or any othér Secured Party) in exercising any

'28.

29,

29.1

29.2

'29.3

{a)
)

295

30.1

_right, power or privilege under this Deed will impair it or be construed as a waiver of it. A single or-
. partial exercise-of any fight, power or privilége will not in any circumstances preclude any other or
- further exercise of it or the exercise of any other right, power or privilege.

COUNTERPARTS

'This Deed may be executed in any number of counterparts, each of which when exectrted and defivered
‘shall be an original. All such counterparts will together constitute one instrument.

Nomices, COMMUNICATIONS AND DEMANDS

Any notice, communication or demand under or in connection with this Deed. shall be-in
writing and shall be deiivered personally, or by post to the Authorised Addréss and, if given by
any Secured Party, may be made or given by any manager, officer or agent of that Secured .
Party or of any branch of that Secured Party.

Any natice, comn'!unication or demand made or delivered under cljr in connection with this
Deed to the Chargor will only be effective in the case of a letter which is sent by post, in a
first-class prepaid Iel:ter where available, and is posted before the Iast collection of letters from

- thie letter box in whlch it was posted has been made on any day, at 10.00 a.m. an the next

succeeding day upon which a delivery of letters is made.

Any notice to any Secured Party, shall be addressed in writing and sent by post to Bafd'ays-
Security Trusteg !._ipwited at Business Lending Services, PO Box.1627;6, One Snowhill, Snowhill'_
Queensway, Birmingham, 82 2XE and shall only be effective when actually received by that
Secured Party. '

1
Demands under this Deed may be made from time to time and, at any time, the liabilitiés and
obligations of the Chargor under this Deed may be enforced, irrespective of:
whether any demands, steps of proceedings are being or have been made or taken againsf any
third party; or

whether or in what‘ order any security to which any Secured Party may be entitled in respect -

. ofthe Secured O_bli'gations and any other obligations secured under this Deed is enforced.

All notifications or determmatlons given or made by any Secured Party shall be conclusive and
binding on the Chargor except in the case of manifest error.

MISCELLANEGUS PROVISIONS |

If at any time any one of the provisions of this Deed is or becomes invalid, illegal or
unenforceable in ahy respect under any law, the validity, legality and enforceability of the
remaining provisions of this Deed shall not in any way be affected or impaired.

i
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303

304

31,

311

312

GOVERNING LAW AND JURISDICTION !

' - [ !
Save as otherwise provided for in this Deed, a person who is not a party to this Deed has no
right under the Contracts (Rights of Third Parties) Act 1999 or any similar applicable legtsiatmn

~'to enforce or to enjoy the benefits of this Deed, unless otherwise specified.

! i
Notwithstanding any term of this Deed the consent of any person wha is not a party is not

requiréd to rescind or vary this Deed or any other agreement éntefed inté under or in -
connéction with it.

Unless. otherwise specified, the Secured Parties, any nominee or agent may, subject to this
Clause 30 and the Contracts {Rights of Third Parties) Act 1999‘ or any similar applicable’
legislation; re!y on any clause of this Deed.

1
This Deeid is intended to take effect as a déed notwithstanding the fact that any party may only
execute this Deed under hand.

. |

]
This Deed and ‘any non-contractual obligations arising from or in connection with it shall be
goveriiéd by; and construed in accordance with, the faws of England.

“Each party irreVocably submits, for the exclusive benefit of thei Secured Parties, to the

jurisdiction -of the English courts (but without prejudice to the! Secured Parties' right to
commence proceedmgs against any party in any other jurisdiction} and irrevotably waives any
objection on the,ground of venue or inappropridté forum of any similar grounds.

This Deed has been executed as a deed by the Chargor and signed by the Security Triistee and the
Barclays Account Bank and is delivered on the date stated at the beginning of this Deed.
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SCHEDULE 1 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK
: Tq': Account Bonk/other finoncial institution
Date: [ ]

‘Dear Sirs,

Weé givé you fioticé that, by a debenture dated [o] {Debenture) we have assigned to Barclays Security

. 'Trustee Limited (the Security Trustee) ait of our rights, title and interest in and to the accounts listed

below maintained with your [Account Bank/other financial institution] (including any renewal,
redesugnatlon replacement, subdivision or subaccount of such accounts) and the debt or debts
represented thereby: !

‘Account Name: []
Sort Code: [*]
Account No.: [*]
.[r_iep,éat list as necessary]r-
(the Accounts)

We irrevacably instruct and authorise you to disclose to the Security Trustee without any reference to
or further authority from us and without any inquiry by you as to the justification for stch disclosure,
suchinformation refating to the Accounts maintained with you from time to time as the Security Trustee
miay request you to disclose to it.

With effect ffoin the date of your receipt of this rictice: !

{a)  -any existing payment instructions affecting the above Accounts are to be terminated and all
‘ payments-and communications in respect of the Accounts. should be made ‘to the-Security
Trustée ar to.its order (with a copy to us); and '
. i :

(b} all rights, interests and benefits whatsoever accruing to or for the benéfit of ourselves arising

from the Accounts belong to the Security Trustee.

. This letter and all hon-cofitractual obligations arising out of or in connection with it are governed by,

_a_r_'id will be construed in ‘a_m::rdance with, the laws of England and Wales.

Please admowledge receipt ofthls notice by signing the acknowledgement on the enclosed copy letter

, and returning it to the Securrtv Trustee at [#] marked for the attention of [-]
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- [Enter Chargor Name]

Yours faithfully

M

for afid on behalf of

- _[Please riote that this natice is only to be completed if: {i) it has been agreed that you -are,:providing
security over an account held with anothér biank or financial institution; or (i) upon request by
~Bank]

;he
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Fonn ofAcknowled wie gel ."r'!"lentOfHotlce' -
of Assigniient by Account Bank

To: pardays Security Trustee Limited (the Security Trustee) E

‘Date: fo].

Dear Sirs

We confirm receipt-from [Enter Chargor Name] (the Assignor) of a notice dated [#] of an assignment
upon the terms of 2 Debenture dated [-] of all.the Assignor's right, title and interest in and to, and all -
monies {including interest) from time to time standing to the credrt of the following accounits which are

- aintaiiiad with us and the débit or debts represented thereby:

[List relevant accaunts here)

" (the Accounts).

We coifirm that:the balance standing to the Accounts at today’s date is [#], no fees or periodic charges

. are payable'in respect of the Accounts and there are no restrictions on {a) the payment of the credit
_ balance on the Accounts {except, in the case of a time deposit, the expiry of the relevant period} of (b)

the creation of Security ovér the Accounts in favour of the Security Trustee or any third party. -

We unconditionally and irrevocably waive all rights of set-off, lien, combination or consolidation: of

‘accounts and security in réspect of any Accounts and similar rights (however described) which we may-

havé now or in the future in respect of each of the Accounts or the balance thereon to the extent that
suCh rights relate to amounts owed to us by thie Assignor.

* We confirm that we have nut received notice of the interest of any third party in anyof the Accounts

and wiil not; without the Secunty Trustee's prior written consent, amend or vary any rights attaching

" to the Accounts.

we will act only in accordance with the instructions given by persons authorised by the Security Trustee
and we shall send al} statéments and other nétices given by us relating to the Accounts to the Security
Trustee. -

This letter and alf non-contractual obligations arising out of orin connection with it are to be governed

- by, and will be construed in accordance with, English law.

Yours faithfully,

for and on behalf of

[Acco&nt Bank/other financial institution)
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. Limited

For and on behalf of Barciays Bank UK PLC

EXECUTION PAGES

For and on behalf of Barclays Security Trustee

Paul Jury
Director of Lending Operaticns

as Barclays Account Bank

Paul Jury )
Director of Lending Qberations

- The Chargor:
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" EXECUTED as a DEED by CFS Aeroproducts Ltd
- acting by a director in the presence of

Signature -of Director

DAVID  NEwHoo)

Name of Director {in BLOCK
CAPITALS)

signéture of Witness - .
Name §f Witness (in Bchx CAPITALS) SHUAdon) D“Nﬁpﬂﬁe
' Dctupation of Witness fﬁn#me— YWARNAG e,
.Addr‘e'sé.. of Wifness '
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