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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: 10543282

Charge code: 1054 3282 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th February 2021 and created by 38.6 SOLUTIONS LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 18th February 2021 .

Given at Companies House, Cardiff on 19th February 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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.

IMPORTANT.~ PLEASE READ THIS‘NOTE BEFORE "I'I_-I"I-IS'DEBENT_URE IS EXECUTED . '

%
-

‘ThlS Debenture is an |mportant Iegal document We strongly recommend that you seek .

. the ad\nce of your SO'ICItOI‘ or other Iegal adwser before executmg this Debenture. _

.7:1.‘,

. ' Thrs is a Debenture mcFudrng flxed charges over the assets referred to in Clause 4 2 ;
(erd charges) an asmgnment of the r|ghts and assets referred to in Clause 43 SR ]

(Assrgnment) and a floatrng charge over ail of the other assets and undertakmg of, .

. ) i . ik
o : o . if

. 'The Secunty Trustee wrl[ hold thls Debenture as secunty for all’ debts and other

the Chargor in Clause 44 {F/oatmg charges)

"":_I|ab|I|t|es owed to one or. more of the Secured Partres by the Chargor mcludlng :
‘.under the-agreement to pay contamed in Ciause 3 (Agreemenf to pay). This includes S |

aII present and future loans or facmtles that each of the Finante Parties has granted

o may in the future grant

ce Your Ilab|llt|es under this Debenture W|Il mclude any |IabI|ItIES owed under any

guarantee or indemnity Wthh you have gwen to or may g:ve to any of the Secured

Partles in the_future. T .-

e if any"'of the debts or liabilities 'secured: by this Debenture are not paid when due,
_ the Securlty Trustee can appomt a recerver or take possession of the property. and

any of the assets charged by this Debenture and sell them and can appomt an

-."‘_,admlnlstrator in relatlon to the Chargor

. _"Th|s Debenture is separate from and not I|rn|ted by any other security or guarantee
'.“whlch you may have already g!ven or may glve to any one or more of the Secured _‘ .

' Partles |n the future

: ll

E 'B’arclaylrs Business is a trading name of Barclays Bank UK PLC Barclays Bank UK PLC s autherised by the Prudential Regulation‘ s ?
: Authority and regulated by the Financial Conduct Authonty and the Prudentlai Regulation Autherity (Financial Services Reg|ster . S

.N&: 759676). Reglstered in England Registered Mo. 9740322 . Registered office: 1 Churchril Place, London £14 SHP. R - ]"
!

- Barclays Secunty Trustee Limited is autharised” and regulated by the Financial Condyct Authority {Financial Services Register No. RE T s
- 783115), Regrstered in England.. Registersd Ne. 10825314, Registered office: 1 Churchill Place, London E14 SHP, . i




THIS DEED is made on.the.date specified-on the‘front‘p'.age, of 'th_is;Deed. RCTR

b

B

(1) 38.6 Solutions - Ltd (rncorporated in Engiand and Wales W|th reglstered number~
. 10543282) of Unrt 17 chhard Davres Road St Asaph Busrness Park LL‘!7 ou (the

C'hargor) ' T vel -

(2) Barclays Security Trustee.Limited (Company Number 10825314) whose address for .
.service is Busrness Lendrng Services, PO Box 16278, One Snowhrll Snowhﬂl Queensway,

.,.' 1,‘ - >

- Brrmlngham BZ 2XE actrng in its capacrty as secunty trustee for and on behalf of the

e Secured Partres (the Secuntjy Trustee) and - L e .t"

(."a) Barclays B_ankq..!._i'}.(v PLC. (Cor.*npa,ny.-‘Number- 09740322): whose .address for service is :_ -
“‘Business Lending Services, PO - Box;-r_1_f6_‘2_76, One .Snowhill; - Snowhill Queenswav,‘

. Bir‘ming'r_i'am, B2 2XE (the Barclays Account Bank),

ITIs AGREED as follows . w L .o 0 o e L e

S P P P

1. DEFINITIONS AND INTERPRETATION

Definitions
o e ‘M;.:%._‘.Iv EET ..

'1.‘1" . In this Deed each of the foliowrng expressrons has except where theé context"""

otherwrse requrres the meanrng shown opp05|te It

e . . 3 - . IR
i o Y e i -'.;.’-. L .'.7 . B . . - B . *

P . Accounts means < each of the accounts: opened or: marntalned by the Chargor with

“any ‘bank, burldrng socrety frnancral rnstrtutronJor othér ‘person (other: than the‘: 2

: ‘Barclays Account Bank) {the AssrgnedAccaunts) and #ach of the accouhts opened— .

Ar:counts) from trme to trme (rncludmg any renewal redesrgnatron replacement N
et L, ' al "--“'*".r - '

subdrvrsmn or subaccount of such account) and the debt or debts represented
t_hereby, oL '

- . . . [
- ' B 3 . . (SR - 1.
i PR 1 h

) Y'Assets means aII of the Chargor s undertakrng, property, assets, rrghts mterests T R
lj"“ i P . J v
| revenues whatever and wherever rn the world present and future and mcIudes

R AT - ; RIS . T

each or any “of them
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Authorised Ad’dresb‘.means:'the last-address given' to the Security Trustee'for'the: . ‘

Chargor's place of business (or any -one-of them if more than one) or registere_d..:: '

ety -

A office;

Authorrty means the Umted Nattons Securlty Councrl the Commmsnon of the 5:
T o ST N
o European Unron Her Majestys Treasury, the. Ofﬁce of Forelgn Assets Control of the SO . l
Do — : i
Unlted States Department of the Treasury, or.any- other Unrted States government ::
entlty,, I -{'.;"3__--?*- B ;""; C e !
_ o Bardays Group means Barclays PLC and any of |ts drrect or |nd|rect Subsndtanes ' ‘

o D‘?‘fat_l'ltRate m‘?ans: S g ":*"‘.'. b e R RV

SRS ""3;“-‘_‘ {a) " the default interest rate set ‘out in the document under which the’ relevant

) \ o '_"I|ab|I|ty for the overdue amount |n|t|aily arose;-or’ R
b - if no default interest rate is éet out ‘in suchﬁocUment a rate per a'nnum'

equal to the cost (W|thout proof or ewdence of any actual cost) to" the '

relevant Secured Party (as. certlfted by |t) If |t were to fund or of fundmg the

A

relevant amount plus 2 per cent per annum

oAt

Delegate means a delegate or sub defegate appornted pursuant to Clauee 25

(Drscretron and de/egaz‘fon),

A ER SR

* Deposit means all sums deposnted or.to’ be depoS|ted in, each Account together

- with, aII other rights -and: beneflts accrumg to or: ansmg :n .connection with each

:'-_;..-..r'_ ,.-Ac_count_ (rnc_fudmg, _but:no_t-__!lm|ted..tto,;:entltle_m_ent_s;,t_o-__gnte_rest), together,wnh alf R B

e - accrued.interest, _wherever;_q_e'pos'ite ;

g

Enwronmentaf Approvais means aII consents of any k|nd relatlng to Enwronmenta!

B 3wt
I ny R

Laws to whrch the Chargor or the Land or the use: Or: occupa'non of the Land 15 '

. K RS
3 ‘ y o1

ST aTe o . LT e

subJect
Enwronmental C'Ialms means any cla|m by any person |n respect of fosses or
I|ab|ht1es suffered ar mcurred by that person as a result of orin connection W|th

any vrolat|on of Envrronmental Laws or Enwronmental Approvals or glvmg rise- to

3
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any r'emedy or penalty that may be enforced or assessed by private or pubtic legal
action as a result of Environmental Contamination or any ap_plieation for any interim
or final judicial or admihistrative dectee, ‘injnnction, cease and desist order,
abatemient order, compliance order, corisent order, clean-up order-or énforcement
- hotice; Stap notice, improverent notice, prohibitién fotice or revocation ‘order in
respect of Environmental Contamination or any other"remedial action bt'ection to
- comply that the Chargor is obllged to undertake pursuant to Enwronmental Laws

in respect of Enwronmenta[ Contammation
Envirbt_rmental -Contamination means the following and their consequehces:

© 'any release, Ieakage or spillage at or from any site owned or occupied by |
- the Chargor mto any part of the enwronment of any toxic, poisonous,

_noxious of poilutmg matter or hazardous detﬂmental or dangerous

substances or thmg, ,

(dy - any acmdent f|re explosmn or sudden event Which affects the enwronment

L)

and is attnbutabte to the operatlon management or control of any site

-
T,

' occupled by the Chargor mcludmg (wathout t:mltatlon) the storage keeplng,

handhng Iabellmg or dlsposai of waste (as defned in the En\nronmental'

! : o ' N

Protectlon Act 1990) or hazardous tox1c or dangerous substances and

T raET

-

A A

(e) - ‘any de5|gnat|on of'Land ‘as contammated lard for the purposes “of Part 1IA

- of the. Enwronmental Protectlon Act 1990 LT SRR

. -, Lk

Environmentgl .{a_u(; inclgdes_lell’_qr any laws, s_tatutes, rules, regulations, treaties,
directives, bye-laws, directions, codes of practice, circulars, guidance notes, orders,
k notlces demands decns:ons of ‘the: courts of any’ authorlty or any other body -

iwhatsoever havmg _jUHSdICtIOH ‘which at any ‘time relate’ to the en\nronment or

" Enbironimental Contamlnatlon‘ or standards of conduct’ appllcable to'the Land or the

" occupation or use of the Lahd or the operation of afy business from orusing the

. Ffinance Parties means,

(fy Barclays Bank UK PLC;
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-{h) Ba'relay's Mercantile Business Finance Limited;

{g) - Barclays Bank PLC; and

%

.Floatmg Charge Assets means those of the Assets- that are for the time belng B

comprlsed in the floating- charge created by: Clause 4.4 (F/oatmg charges) but on[y-

!

- insofar as concerns that floating charge; . =+ .

- o, SLEA Lo

,Insurance Contracts means aII msurance and assurance contracts and poI|C|es now

or'in the future held by or otherW|se beneﬁtmg the Chargor

@ which relate to Asseté the'mselveétsu’bject to a tixed eharge_in' favour of the

- “Security Trustee; or,~-‘. .

o

' (j) ~ " which are now or in the future deposnted by the Chargor with the Securlty

PR

S Trustee

Intellectual Property nghts means patents (rncludlng supplementary protectlon
‘ l_"certlflcates), trade marks service marks and desugns (and any appllcat:ons for any
of them) utlllty models de5|gn rlghts copynght database nghts and rlghts title,

' mterest and beneflts in respect of domaln names, Iogo, get up, computer software B

s

':brand and trade names, know how confldentlal |nformat|on |nventtons,‘moraf _

e

.-nghts trade secrets and rlghts m passmg off and aII other mtellectual property rights
- and- -mterests (whether regnstered .OF unregrstered) and -all rights under any
agreements relatlng to the: use or eprOItathl'I of - -any such rrghts (lncludlng for the :
favmdance of doubt the rrght to recewe TevVenue or royaltles) and, in each case, any |

“"“'extenSions or renewals of, and : any applrcatlons for these nghts

. .,.»- . .

_'Landancludes freehold and 1easehold and any other estate in, Iand and (outsade

"!.*-."England and Wales).. |mm0vable property and in each case all buﬂdmgs and'
- ;'structures upon and all thlngs affixed to Land mcludmgtrade and tenant’s fixtures
. and fittings (but, excludmg, in the case of Ieasehold property fandlord's flxtures} and

A flxed plant and machmery
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ey (Agreemenr 1o pay}

,any o of thelr delegates or sub delegates

- Chargor |n respect of the Land

maintained by any Authority;

Notice of Account Secun'ty means a notice of security in substantially the. form as -

“set out in Schedule 1 {Farm of Notice of Security to Accoum‘ Bank) orin such form

as may be specn‘ned by the Secunty Trustee; o

. Property Agreement means all present and future agreements, contracts, options

or undertakings for of in felation o the creation of any estaté, interest or right in

or over-the ‘Land (including, ‘without limitation.” in relation to any lease; licence,

. tenancy' or right toroc_c'upy Whether on a fixed term o,r'periodie basis); e

7 Rece:vab!es means ‘all surms. of money recewable by the Chargor fiow ‘or in the ’ '

“futdre consisting of or payable under or derived from any Asset referred to |n Ciause

q'!. st P mgi e e T 1.,

i :Rece:ver means a recelver and manager or 2 recewer and, the term- shaII include -

Réhtéf‘?ﬁébm'e meahs'the"gross rents, licence fees and other monies réceivable nov:
' or hereaftet, at any time by the Chargor in féspéct of of arising out of any lease of - °

“the [and ‘or any agreement for lease of licence of othenyise"'without' fimitation

derived by the Chargor from"the Land or other\mse ‘Baid to or recewed by the -

SDN L:stmeans the Specnally Desrgnated Natlonais L|st mamtalned by the Ofﬂce of

' Forengn ‘Assets Control of the us Department of the Treasury ‘or any 5|rn|Iar I|st .

- Sécured Obﬁ'_z;éﬁoﬁs"me-a’ns‘ all-money, obligation’s;énd fiabilities now o at any"-time o
"~ <in thé future due, owmg or incurred- in any manner whatsoever by the Chargor to
* the Security' Trustee (whether in’its personal capacuty or as’ security trustee for the _

\-"'Secured Parnes) or to any ‘o the other Secured Partles whather’ actually or

contrngently, whether dlrectly or |nd|rect|y, whether solely orJomtIy with any other

person and whether as prnnmpal or surety, including; W|thout limitation, all interest,

_"d:scount commlssron fees charges and expenses and together with any matters

'relatlng to or ansrng in respect of those moneys obllgatlons and I|ab|I|t|es

Secured Parties rneans -

Page 5



(k)T the Security'Trustee.’. Lo
") the Finance Parties; and

'(m] an;r Receiver and/or any Delegate; .
. _.S'ecunty Assets means’ aIE Assets of the Chargor or any. of them which. are the‘ .
POV subJect of any securrty created ar expressed to be created by or pursuant to th|s

. .- Deed

'-‘!.-Sjl'er_:ur;jties means aIAI‘ stocksshares dl_elgen__ttjres,“dehenture,‘st’ock, loan stock, bonds‘-‘:‘ B
) and _Secq.tities, issued’ byany p_erson‘ (other, than the Chargor) and alllo'ther. -
: 'investments (as listed in Pa__rt Il of Sehedule 2 to-the Finan‘cialrServices and ;Markets
7 Act 2000) including all rigj‘hts and benefits arising an‘d ail money payable in resp-ect‘
of them whether by’ way of conver5|on redemptlon bonus optlon d|\f|dend )

_'Z-_tnterest or othenNrse (lncfudlng in ail subsrd|ary undertaklngs ot the cer‘tlflcates for,-

whrch are now,or in the future dep05|ted W|th or.to the order of the Securlty Trustee

e

T h_:or which, |f uncertlficated are held in.an escrow or other account in the favour of".

' . the Securlty Trustee or held n the Securrty=Trustees name “or in the name of a

o BT, nommee to the order of the Security Trustee)

Ty

.S'ecumj/ Interest means any mortgage eharge pledge tien, assi:gnment
- 1.;,?_ encumbrance right of set off or secunty interest whatsoe\rer howsoever created or ,

IR ansmg or any other agreement arrangement or court order having substantrally the ..~

same economic effect as. the foregomg SR

;_ecti_rr_it;_t{ Req’od‘rneans_;the ;pjeriod_beginning' on;the date of this Deed and ending -
“‘:_on'the.;date on wh_igh|th_e:_ ‘Se;cur,i)t.y-.Trustee' is';satis‘fied..tha_t_ all Secured Ob‘!igations)‘

‘ have_been .un.cond.it)ion_'ally and, .irre.ttocabl)r.i-oaid.:'and discharged in full. and all .

- .. facilities. made availa_ble,hy each of thegEinvance l_Part’Ies.Ato._th.e Chargor have heen\-‘ L
:_C“ancelled;' ‘ o _-f; A . ; T,

- Set off Ahaflrirt has'“the:'ri;n'eanin'g" gwen to it :in Clause ézift"_('_ﬁ'et'oﬁj;'

T ?-’|1 = - . . . w" oy

Sub.s'!dlary means a sub5|d|ary undertaklng W|th|n the meaning of section, 1162. of

the Companies Act 2006, and_ .

SN - N Page 6




-« .Transferee has. the meaning given to it in ,Cla-use:26:1 { Transfer,apd;dffsdosqre).- :

K

1.2 Interpretation

@ " In this Deed, except where the context otherwise requires:

. I
P . T4

{i) - references to the Secured Parties (including references to the Securlty Trustee
and the Finance Parties) include references to any of thelr respectrve nomlnees ;o

a_gents, Delegates, successors |n»t|tle and-permltted assrgns and:transferees and
references to the Chargor include references to their respective. successors in -

title and permitted assigns and transferees; e

AR

(i) unless 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 . _

oo T L v

Parties;

cT L el . . L - T T A T

. i .Mnding 4p includes any winding up, ‘reconstructlon administratibn
dlssolutlon liquidation, bankruptcy and any analogous procedure or step under

“any appllcable law, B e e

(), references 1o any deed, instrument, certificate, agreement or contract (mcludmg
this Deed) ora prowsmn thereof shall be construed as a. reference to, that deed '
:nstrument certificate, agreement or. contract or. prowsmn as. from time to time

- varred novated amended supplemented or replaced (however fundamentally)

+
- o
- - -

BN expressmns |mp0rt1ng the smgular shall |nclude the plural and vice versa and

-y Lo,
_»..g . 5.

| wards denotlng any gender |nclude all genders
BRI E references ;.to-- any statute or other ‘Ieglslati\'feﬁprovlslon’ shallv_._:include -any.
. statutory :or'-l'egisfatlvef modification; re-enactmerit ‘of ‘any substitution of such
s T statute or, ero‘\‘/isi‘.on and_, where. applicable; any. ec;uivalent statute or le;cgislation ‘
' _in another jurisdiction; -, cr - . R

s R T T S S TR B TR ST ey

(vii) a time of day is a reference to London time: arid .

{viil) references to a person shall be construed as a reference to any lndavrdual firm,

campany, corporatlon government state or agency of a state or any

Page 7



) “‘assaciation, trust,‘joint'\'rentt]re;‘.con'sor'tiLJm;' partnership or-other entity (whether -
o not. having separate legal personality}. -
(b)- The_h,éadings in" this Deed aré for ease of reference only and. shall not affect: its

L PR 1 SR

interpretation,

" SECURED PARTIES

+ ', Each ;pa"rty' agrees that the‘Security‘ TrUsteé’s' interests’and' rights' under and in

respect of this: Deed shall be held by the Securlty Trustee on trust for and on behaif

b

“of the Secured Parties. -~ T 0 S
3R : fAG'l'l._E'EMENT_'To PAY e
31 The Chargor, as primary obligor and not merely as surety, covenants with the

-'Security Trustee that it_iNiII pay or discharge on demand the Secured Obligations

.__-_‘"'oﬁ"th'e date(s) on which 'sech Seéured Obligations aré expressed to become dde‘

ReR and in. the ‘manner prowded for in the document under whrch liability for such

, Secured Obhgatrons arises.

‘., 3 2 Default rnterest on the Secured Obllgat|ons shaII accrue in respect of any overdue

e and‘other amount referred to in Clause 23 (Expenses and'’ indémnities) from the

date such amount was expended pard or debitéd on’ account by the Securrty Trustee

payment thereof) in each case up to the date of actual payment (both before and

after judgment) at the Default Rate Any default interest accruing under this

.paragraph shall be |mmed|ately payable by the Chargor on demand by the Secunty
 Trustee: “or any other Secured Party Unless otherwrse agreed such default interest

o{ifs unpard) will be compounded with the relevant overdue ‘amourit ‘or cost;. charge

- - loss, liability, expense and other amount referred ‘to-in Clause 23 (£xpenses and

/ndemmrres) ona monthly basrs but w:ll remain :mmedrately due and payab!e

',",o 3

Ty o A o SRS R o ' - Page 8

. amount from its’ due date or in the’ case of any cost, charge loss, Irabrlrty, expense

. or any other Secured Party (wrthout the necessrty of any demand being made for
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4. . CHARGES
4.1 -General

All security created, by the Chargor under this Clause 4 is:

e ‘ o

the Cha’r_gor in and to the relevant Secunty Asset;and ©

C {d) granted in favour of the Secunty Trustee to hold On- trust: for and on behalf of the -

Secured Parttes

42 Fixed charges -

The Chargor charges by way of first fixed‘charge: B
(@  -all Land i "En'g‘land“"and' Wales now vested-in it and" not registered at the Land
"Registry; ST E & ‘ 7

(b} all Land"in England and Wales now vested in it -'and"'registeré'd'at thé Land Registry’

({:) all other Land which _is now, or in the future becomes, its pro'perty;
(d) - ‘(to the extent that they are not Land) aII plant machlnery computers.\vehwles offlce

or other equnpment now or |n the future owned by it and lts mterest in any plant,

machlnery, omputers veh|cles offlce or other equrpment in |ts possessmn (but

(@) continuing security for the payment and discharge of the_Secured Ohtigations; .
(b)Y - granted-with full title guarantee; : T "
- tc] - granted in respect of all the right, title -and interest (if any), present and future_ of -

excluding any for the_tlme.Abenng part of its stock—ln—trade or-work-in-progress) and

, ‘the benefit.of all t:o_ntra,cts,;Iicences,_and warranties relating to them;

B R v Ml N
‘=_(_' - Pt et ¢ LA

(e) o the extent not 'validly -an‘d'.effectively\ assig.'ned' pursuant to Clause 4?:{5)

'(Assrgnmenzj below) aII Rental lncome and the beneﬁt to the Chargor of all other

' nghts and clalms to whrch the Chargor is now of may :n the future become ent|tled

;

"
i,

in relatlon to the Land mcludlng (but not I|m|ted to) a]l nghts and claams of the -

Chargor agalnst all persons who now are or. have been or may become Iessees sub-
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L ‘and tor o, A

Iessees licensees or occup|ers of any Land and all chargors and suret:es for the

' obllgatlons of such persons )

.(f) | all Securities;

|
- |

(s); 3 the lnsurance Contracts together with all r|ghts and mterest in the Insurance‘ ;'

i

Contracts (mcludmg the beneﬁt of aII clalms ansmg and to the extent not vahdly ‘:

.

- ‘and effectlvely assngned pursuant to CIause 4:3(f) (gflssrgnmenfj below, all monies. E

‘ payable under them) ' . - .{

: -" | | N N o L ) .'._- ‘ " ‘ Lot - ._:J\' i

" (hy  all of its present and future goodwill;, - 7 e T e i
(i) . ;all’of its present a_nd‘futfur'e'unealled-capital; B AT Ced ' }
ROp aII.'_of its present and future,,lntel_lectuai P_roperty Rig’hts; L JI
. . -
Sk all trade secrets confldentlal mformat:on and know how owned or enJoyed by |t o 5
now orin the future in any part of the world L i o 1

()] : ‘_.aII other debts now orin the future owmg to. it save for. those arising-on fluctuatlng ‘ ) ‘{‘
L ' ;

!

'.accounts W|th assooates (as defmed in sect|0n 345 of the Companles Act 2006}

_(rh) aIl of its: present ‘and. future rlght tltle benefit and rnterest in and to each leed

rCharge Account and each related Deposnt and

- the beneﬂt of all mstruments guarantees charQES pledges and other nghts now or '
ln fhe futiire available to |t as secunty |n respect “of. any Asset |tself subJect to a flxed

".':"charge |n Tavour of the Securlty Trustee | .

. . -, e iy
s R R T

43 : Assignme_nt. . ‘.;‘-1'#.. -

The Chargor a55|gn5 and agrees to a55|gn aII S

. (ra'}' : the Rental tncome and the benef|t to the Chargor of aII other nghts and clarms to

7+ Ve

whrch the Chargor is now of may |n the future become entltled in relatlon to thef
Land mcludmg (but not Itm|ted to} all. nghts and clalms of the Chargor agatnst all:

T . Y . -

persons ‘who now are’ or have been or may become Iessees -sub- Iessees Ilcensees
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Sy or occupiers“‘.of any Land and all chargors and sureties-for the obligations of such
' : persons; s el B T T

_(b) the benefit of all guarantees, warranties and representatiens éiven or'mede by and
- ‘any-'.rights:-or r_e'rr_\'edies against all or any profession‘a[aedvisors_nower_ at any time
. engaged. b'y‘th_e Chargor in relation to any Land and the manufacturers, s;uppliers -

;or installers of all plant, mac_hinery, fixtures, fittings and other equipment now or

from time.to time in the buildings erected or:to be erected on any Land ’andv any

other person, flrm or company now or from tlme to tlme under contract WIth or

T '

under a duty to the Chargor and the beneflt of all sums recovered in any '

proceedings against all or any of such persons,

(cj " the beneﬁt of all Property Agreements and the proceeds of any cla|m “award or

Judgement ansmg out of any Property Agreement and all sums pald or payable to

R

the Chargor under or in respect of any Property Agreement .

O T o R - P R

' (e)] each Assigned Account and aII related Deposits; . ..+ o

: (ej "1 (to the'extent that énny Inteliectuai Property Rights are‘not capeble of being?charged
pursuant to Clause 4 2 (erd charges} whether by reason. of lack of: any thlrd party

L consent whlch |s requnred or otherwnse) its right, tltle and mterest if any) in and to, ‘
.any and.all damages, compensation, remuneratlon,‘p_roflt,.rent, fees,u.rroyalnes or

' 7income which it may derive frern such Inteilectual'Property-:Rights,Qr'be “awarded _

. or entitled to in respect of such Intellectual Property Rights; and

R . o
. I . g T

- {fy - any sums payable to.it pursuant to any-Insurance Contract,

provided that nothing in this CIause#.B-shaFl constitute any Secured Party as‘a'. mortga_gee ‘
inpossession. - ... .- ‘ o . .

44 Floating charges. -
(@) The Chargor ‘c'harg-es by ._way of first ﬂ.oa‘ting ‘cnerg‘e all its present and future
undertaking and Assets of whatever type and wherever: located.

Y L
ak . - v '
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o (b): - The ﬂoatrng charge created by the- Chargor under Clause ‘4.4(a) above shaH be- O

deferred in-point of pnorrty to aII other secur:ty or securrty interests created under

or pursuant to thrs Deed

I R

* (@) +The floating charge created by the Chafgor underCIause44( ) above is a "qualityihg ‘
r. . floating charge” for the purposes of paragraph 14(2 ){ ) of Schedule Bl to the.

Insolvency Act’ 1986..(incorperated, by Schedule 16 of the Enterprise- Act 2002).
e Paragraph 14 of ScheduIeBﬂ .c)f_the;lnsol\-rehcy Act 1986 shall apply to this Deed.

e b C T P ST e = S
45 Cen\rersion' of floating ch_arges R e
N e -. - B . - ‘_a.‘-“—'- - _- . “‘-.‘. . B

. : (a} . By notice: Subject to the lnsolvency Act’ 1986 the Securrty Trustee may by notice

to the Chargor convert the floatrng charges created by thrs Deed into frxed charges‘

o 3

as regards all or any of the Chargor s Assets specrfred in the notice at any time. At

any trme after the floatrng charges created by thrs Deed: have been converted to

fixed charges the Secunty Trustee may by not|ce subsequently reconvert it into a .

; - _ floatrng charge by notice in writing. - .

{by - - Automaticrtenversion:-'.Subject'rto»th’e: ‘Insolvency -Act 1986 and Clause 4.5(c)

' Sl i‘(Mor.erarrdm) below, the floeting‘ cha_rges created: by thief‘De'ed shall {in: addition"to‘ -

the circumstances’in whiich ’the"samenwill- océcur under ge‘her'al law) automatically be
T converted (wrthout ‘any.’ notrce) rnto flxed charges over the Assets, rlghts and

property of the: Chargor N I TE N

Lot
R PR

iy orr the co‘n\renihg of"eny 'meeting of- the members or directors 'of the

' Chargor to consrder a-resolution to wrnd up the Chargor or put the Chargor _

- mto admlnrstratlon

. M  ona resolutron bemg passed or an order bemg made for the winding-up,

R dlssolutron admrnlstretron or re- organrsatlon of: the Chargor

“(iii) on the appomtment of a Irqurdator or an admrmstrator (whether out of court

L% tapa

or otherw:se) to the Chargor

S L

'(iv) oh any person levying or atte_mpting__tq Ievy‘ any 'd-istress, execution or other

process against anyl Security As'eeté of the Chargor;
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4.6 trn_pii_eg,i_ covenants of title

v " on the Chargor ceasing to carry on iqusiness or a substantial part of it or

“ceasing to be a going concern;

Cniy _on;t'h,e Chargor stopping making paynnents to its. creditors or giving notice

" to creditors that it intends to stop paymentf ' R e

{vif) on the Chargor creati_ng or attempting- to create a trust-over any of the

Security Assets;

Ll el < ey e wled
(il - on the holdér: of any_ ‘other Security. Alnterest'wh,etheur ranki_‘ng '.‘in, p“riority'to' )
. .or pari passuﬁ with,or after the charges and security contained- in: this Dee'd.

- or the Chargor appointing., requesting the'appo_intment of, an administrator,

f,an admmlstratwe receiver, receiver, manager or receiver. and manager i

_ respect ‘of the Chargor or .
(DG cany ona_ting c.har'ge._-granted by the Chargor to any ‘other person c.rys,tallisilng
, _:for-any-reason,what_soever.' - '

1

(c) : Moratorlum the floatmg charges created pursuant to Clause 4 4 (F/oaa‘mg cha'rges)-

may not be converted il"ItO flxed charges solely by reason of

(i) the obtaining of a moratorium; or
©iui) O anything done with'a view to obtaining a mbratoriuin; 7

v

under Schedule A1 of the Insolvency Act 1986.

R S

The'covenants set out in sections 3'(1:) 3(2) and 6(2) of the Law of Property (Mlsceilaneous

Prowsmns) Act 1994 will not extend to Clauses 4.2 (Frxed chargesj i3 (Assrgnmenn and 4.4

' (Floating charges) above It shaII be '|mpi|ed in respect of Clauses 42 (Frxed chargesj, 43

(Assrgnmem) and 44 (F/oarmg charges} above that the Chargor is dlsposmg of the Securlty :
Assets free from all: charges and encumbrances (whether’ monetary or not)-and from all

other rights exercrsable by third partses (including liabilities’ lrnposed and- ‘rights conferred

f [

by of under any enactment)

. A . Lo - .
T S Tope L R P L " . .
T O s L. K ‘ ! i S .
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C AT Ownership = * . - ii. . e B L |

Nl 1l

The Chargor is the iega! and beneﬁcral owner of and has good and rnarketable title to, Its

|
Secunty Assets, in each case, free from security (other than that created by or pursuant to S : ]
i

thrs Deed) ‘and restrictions and onerous covenants e ‘ ‘
5.0+ DEUVERY OF DOCUMENTS OF TITLE AND REGISTRATION - ' :

5:1 The Chargar shall- on the date of thls Deed deliver (or procure delivery) to the :
Securlty Trustee of .and uthe Securlty Trustee shall be ‘entitled to hold and retain
dunng ‘the Security Pe‘r_iod, all- deeds,'certr_flcates and other documents of trtle

o relating'to.‘the property charged pursuant"‘t’oithis Deed: (including any ‘Ieas;el‘er-.

| licences.relating to it) where driginals thereo,f'are-n‘otrequir'e'd ‘to be registered.

ERC ’
AR PRI

52 The'Cha’rgor shall at any time a‘.é 'r'equired by_'theSe'curity Trustee execute and_'deiiver,

.- to the Security Trustee any-documients and _transferS't_o‘»constitute or. pe_rfect'an‘ N

. equitable or legal charge or aﬁpledge (at the Security 'Trustee's option) over any
Secuntres nciudlng uncertlﬁcated Securltles wrthm any cleanng transfer, settlement- "
and/or deposutory system and glve any rnstructrons and take any actlons the

Securlty Trustee may requwe to achleve thrs

© 53 The Chargor.shall, if requested by the Securi‘t‘y"Trusteeb execute all such docume’nts .
and- do aII acts that the Secunty Trustee may reasonably require to record the
: mterest of the Secunty Trustee in any reglsters relatlng to any registered ln’{e]lectua!

i

Property Rights.

54 The Chargor undertakes to make or procure that there'is made a due appllcatlon .

to the Land Regnstry in respect of any Land that is reglstered land {with the_ Chargor s
: '_ consent as proprletor of. the relevant reglstered estate) R L.

(@)  “‘to enter a'_,restrictidn;'i_n'the- fdllew'ing terms on the relevant register of title:
“No. disposition. of the jregr‘grered' estate by the. proprietor. of-the registered estate
or by the proprietor of any regr'sz‘er.ed 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 z‘he'rr}iqe being of the c',‘.ra'r_r:;n‘e~ in the debenture dated [
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S ] in favour d}‘:ﬂarday's- 'SEc‘Uf‘fty' Trusree Limited (to hold on trust for and on. '

beha/f of the secured ,oames specrﬁed therein).as referred to in the charges register

S e orithelr conveyancer and Ciar - 2 j-_ e AR TR
{b) to enter an obligation to rhalce further edyances on the relevan't register of title.
5.5 The Chargor cemfles to the Land Reglstry that the Secunty interest created under

;.-*. =]

or pursuant to this Deed does. not contravene any of the prowsmns of the

'kl

mernoran_dym. or- articles of association or. other constitutive documents of the

- Chargor. .~ 4. o - AR

56, .. The .(;hargo'_r shall,. if re_q;ueste.d by the Security Trustee',--executenand. deliver to the

* provider. of .any ‘Insurance -Contracts, such notices and . other' documents "as the . B

Secunty Trustee may reasonab!y requnre in relation to the a55|gnment by way of
s "'.'-'. . . B HE L t u‘a B -
secunty

> g - AT S SN P B

57 The Chargor uhde'rtakes not to amend, vary or waive the terms - and-conditions”

relatlng to. any lnsurance Contract W|thout the. pnor written consent of the Securlty
.- --'4'-_‘;r_'_t - _:__ e e La . “a.

Trustee

6.4  NOTICE.OF Acco.um.Sccumw S P S B R

S

61 : The execution of thls Deed by the Chargor and the Secu rlty Trustee shall constltute

- S

notlce to the Barclays Account Bank of the secunty created over each F|xed Charge
Account and each related Dep051t and the Chargor |rrevocabty mstructs the Barclays

s -Account Bank-that it:shall, and. the Barclays Account Bank conFrms and agrees that
it will, upon any direction . by the Security Trustee or persons authorised by the
Secuntyr Trustee followmg the service of a default notice or fol !owmg any failure to
pay any of the Secured Obl|gat|ons when they fall due only act in accordance W|th _
the mstructlons glven by the Secunty Trustee or by persons authonsed by the

Secunty Trustee |n relatlon to’ each leed Charge Account and each related Deposit.

6.2 3 The Chargor shaII on the request of the Security Trustee following the service of a
” ' default notice or foIIowmg any failure to pay any of the Secured Obligations when

they fall due dehver ta the Secur:ty Trustee (or procure the dellvery of) a Not|ce of

e o . . o K. o _";Page"IS “ -



e

¢ Account Security-duly exec‘uted by; or.on"behalfof:the Chargor in respect of the

~v:'Acc0unts held with any bank, buildingisociety,".financial ‘i‘n‘stitut-ion or other'person'

{other than the Barctays Account Bank) (1f any) and the related Deposits and the

Chargor shal! use all reasonable endeavours to procure from the remplent of such

Notice of Account Secunty an acknowledgement in the form set out in thereln : ]
Mo s L :-;. T _“‘ ‘.7:‘ N N !‘ N R . . ) - ‘-‘ ’ ) - .- ‘f
7. ‘fR_lGH;Ts UNDER SECURMIES - . . T - SRR 1
7.1 71 Unless  and -until this Deed 'be'com_es enforceable. or the ‘Security Trustee directs y

. otherw'ise;
S (a) ¢ “al and- any ‘cash dividends -’paid-in»respect 'of:the' Securities or any of them received §

by the Security Trustee (or its:nominee) shall be released to _the Chargor;*: - L o

. N . - . . N - i‘ A N T . N ‘
S S Dl e L e e e
by alI votrng and other nghts and powers attached to or conferred upon the Securltles_

shalt continue to be exercrsed by the Chargor for 50 Iong as it remains. their

regrstered owner; and-. * - _*;‘__-_ T e e "
() the Secunty Trustee W|II where it (or its nommee) is reglstered as holder of the ]

. Securities, exercise all voting. and other r|ghts and powers attached to the Secur|t|es
as the Chargor may from tlme to tlme in wntrng reasonably direct (and in. the

absence of such mstructuons the- Secunty Trustee or |ts nommee shalt not exercise

“ N v

any such rrghts} and the Securlty Trustee shaII mstruct any nornlnee for the time -

belng reglstered as holder of the Secuntres accordlngly

e . . e AL - TR
e A ‘\‘ - . . - IR AL - ! AU 3 Bl P s &

7.2+ -At any time and from tlme to time: after th|s Deed becomes enforceable or the‘

" Security: Trustee drrects S ;.Aaz_ o '1-.': e S LSRN
D T . . S L :‘1"‘,':7-"‘7; . N AP ""‘“ ] S
(a) alf and any dividends and other dlstrlbutlons accrumg on’ or derlvmg from the

Secuntles (notwrchstandmg that they may have accrued m respect of an earher L

Tyt oy
B .

penod) |ncludmg W|thout Irn-ntatlon aII money payable in respect of thern whether

e S . I S Page 16 .. -




by

by way of conversion,"r‘edemption, bonus, optien, dividend, interest ‘or otherwise

_ shall:

P S

(i - . if recewed by the Chargor (or any nominee of it), be held on trust for the

[N

' .Secunty Trustee and (|f requested by the Securlty Trustee) |mmedrately be

o pald and transferred to the Secunty Trustee and

_‘s

- '(i(i)'-—':;': -'when and |f recelved by the Securlty Trustee (or ItS nomlnee) shall form part '

wof the Securltres and be held by 'the Secunty Trustee oh the terms of this

',;Deed as addmonal securlty (and, if cash be pald mto a cash coIIateraI'.

B ldeposzt account and may be’ applred by the Securlty Trustee at any time .

o _ _»and from.time to time thereafter in or towards the discharge of the Secured

T

__\Obllgatmns as the Secunty Trustee thmks flt) . L

L

foHowrng the Secunty Trustee servmg notlce on the Chargor the Secunty Trustee

(or its nommee) may from time to time exercnse (and may from trme to time direct

- the .exercise of) all, votmg and other rights,and powers, (by statute or. otherwise)

attached to or conferred on ‘the Securltles in such manner as the Securlty Trustee

(|n its reasonabte drscretlon) th:nks fit and the Chargor shaH and shall procure that'

‘ LA nomrnee of the Chargor sha!l comply W|th any such dlrectlons of the Security

Trustee (or |ts nominee}. For the aVOIdance of-doubt, until such t|me as the Secunty
Trustee {or ItS nommee) takes any steps to exercise any Votlng or other nghts and

powers attached to or COnferred on the Secuntres aII such rlghts and powers shall

remain with the Chargor, and .

.- the (;ha,r:g,or: sh'alln (and shall procure that any nom_i‘nee_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 aid powers, which may at any time be exercisable by the

TR ‘Holders of hie Seeurities as the Sé'c'urity Triistee may from time to time direct.

EE T : . i

~ i S - -

I.-. The nghts and powers attached to or conferred. .upon, the Secuntres shaII for the

- purposes of CIause 72( ) above include (wrthout Ilmrtatlon} aII powers given to-

-trustees by the Trustee Act 2000 in respect of securltles subject to a trust and shall

be exercisable W|thout _any heed for any further consent or authorrty_ of the Chargor.
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: AThe_ Chargor represents and warrants that:

- REPRESENTATIONS ~ = . +% st 2. lp e

Yerovr o o~ o . Y

A} - - A .‘;_

it has full power and authonty and |s Iegally empowered to enter into thrs Deed

1

and to grant securrty over the Secunty Assets on the terms set out herem

S

' |t has taken aH necessary actrons (rncludrng corporate actrons) to authorrse the"'-

v 5.

(d)

M

(o))

’ rn connectlon herewrth

fsubject ar any agreement by which rt |s bound

. neither the Chargor nor. _a_ny oflts afﬁ!i_ate“e is ei}th‘er':‘_ _

acceptance of and the exercrse of |ts rlghts under thls Deed and the performance

N of its oblrgatrons under thrs Deed and aII other documents to be entered into by |t -

t. T o e L

“: there is no legal o other-‘rre's;trittioﬁ'o'n‘ its "a‘b‘ilrty'to- entér into and perforrn its
obligations in respect ‘of thrs Deed mcludrng ‘that? such entry or performance erI '

_ not constrtute a breach of any Iaw regulatlon or offncral drrectrve to whrch |t rs,;

&
RS

this Deed will be valid, _bindin'g'Sandfentorc.eaﬁle' i accordance with its terris; s

T, .

; E pe e e
W e ey S e e

' ‘(i)"." Irsted or is owned or controlled drrectly or md:rectly by any person which i is.

Lo

- listed, on an SDN Lrst of T

. ']‘
Sy N

(iij |0cated organlsed or resrdent m a country whlch is the subJect of sanctlons ‘

by any Authonty

¢

no Secur:ty Interest (other than the Secunty lnterests created or expressed to be

‘created by or pursuant to this Deed) exists on “over or in relatron to any of the: .

Securrty Assets at the date of thrs Deed

any Security Assets in the form' of Securitiea are fu:ily paid :and hot subject to any‘,
'optlon to purchase or 5|mllar rights. The constrtutronal documents of companies .
whose Securities are subject to the. securrty created by this Deed do not and could .

A not restr|ct or inhibit any transfer of those Securities 'on creatron or enforcement of,

the Securlty, and

' e P
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C(hy 'no "warning notice”- or “restrictions notice” (as defined in Cla'use 1(2) of Schedule
1B of the Companles Act 2006) has been lssued in respect of aIE or any part of the .
Secunhes : : :

Each of the above representatlons (excludlng those set out in C!auses 8.1(fy and 8.1(g)) will
. be correct and comphed with in-all respects at all times -during:the ‘Security Period as if -
\'repeated by reference to the then existing circumstances. |
9. GENERAL UNDERTAKINGS * . -

The Chargor-undertakes;to procure that, - S et nil e

. . P T e

(a) . it shall not make any-rnaterial change in the scope or nature of its business;

-(h) if the Chargor |s a partnershlp it shall not|fy the Secunty Trustee in wrltlng

lmmedsately of any change in the membershrp of the: partnershlp Whenever

possrble such notlflcatlon shall be glven |n advance of such change and

a (¢} - ifthe Chargor compnses one or more trustees, the Chargor shall guve to the Securlty’
. Trustee not less than 28, days pr:or written notlce of the proposed ret|rement of.
..-i-;.any trustee .or the apporntment of any.-new trustee:’ (whrch shall’ not-.be effected
_ewithout;the'p.rior"written consent of the Security fTrust'ee) and shall notify the

Secunty Trustee in: wrltlng rmmedrately upon the death of ary: trustee or the-'
o dlssoiutlon of .any f|rm or. corporatron actlng ‘as trustee )

10. INFORMATION _AND Acczss

10.1. ~«"The Chargof shall‘from‘ti'rhe to tirme onfrequest'by' the S_e(éurity Trustee, provide the
o Securlty Trustee with such tnformatlon and documentatlon as the Secunty Trustee
may reasonably requ:re relatlng to- the Secunty Assets. and its compllance with the .

‘_; T ' (_«".r".","“‘l-"

: terms of this Déed.”

102 The Chargor shall perrmt the Secunty Trustee, “its representatlves professronall
- advisers' and - contractors free access at ‘all reasonabie ‘times and ‘oh reasonabie'

hotice to inspect the Securlty Assets {including,- W|thout limitation, for the purposes

- of conductlng a valuation of the Secunty Assets),
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10.3

11

111

112

. Chargor creates |n the future (except those in the Securrty Trustee s favour) shall be" -

121

RN

.TPRIORITY OF CHARGES

securrty created pursuant to th|s Deed

12,7

_ any other person (other than the Securrty Trustee) or purport to do 50, -

S

The Chargor shaII promptly notafy the Secur:ty Trustee of any Irtlgatxon arbrtratlon

or admlnrstratrve proceedlngs commenced pendrng of threatened agalnst rt or. any '
. of its Sub5|d|ar|es or any other event which is reasonably Ilkely to adversely affect- :

the value or. otherwise’ deprecrate 1mparr or. prejudlce any- Security Asset or;result

-ine the securrty created by thls Deed becoming enforceable. . .

Sy o ot Ce e o

[
n,

Any mortgage assrgnment fxed charge or other flxed securlty the Chargor createsnf'

in the Secunty Trustee's: favour will- have prlorlty over: the floatlng charge created .

by Cta_use 44 (Floatmg charges) unless_ the Securlty Trustee states otherwise. -

" . A

- Any: debentures assngnment mortgages ar charges (ﬁxed or floating) whlch thei.

expressed to be sub)ect o this Deed dnd shaII rank in order of pnonty behlnd the o

LR T '\ LI ,‘,,1“"‘:.1' -

M cos . e e Y

' ColLecTioN oF ReCEVABLES -~~~ - o o 0T

#The Chargor shall collect-arid realise all Receivables and imimediately on receipt pay:

~all money which it receives:in respect of them |nto the Chargor s bank account wrth

- the Barclays Account Bank or |nto .ahy; other account ‘specified by the Securlty o

Trustee and notrfred in wntmg to the- Chargor (whrch may.: mclude an account held

wrth a member of the Barclays Group) in each case onh such terms as the Secunty ‘
Trustee may drrect Pendmg that payment, the Chargor wrll hold all money soﬂt"
,,recel\{ed_ upon trust fo_r;{the.:_Secunty, Trustee, separate _-from its own money.- \-T he
-Ch'argor' may not, without _prior, written consent‘ charge' factor discount, asstgn

postpone subordmate or. warve |ts rlghts in. respect of any Receivable in favour of

¢ .

If requrred by the Secunty Trustee the Chargor shaII serve notice, in such: form as :

the Securrty Trustee may reasonably requrre on the account bank (if not a Frnance

Party) of the securlty constrtuted by this Deed

PR A ‘Page20
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123,

124

. If a credit balance on any. ‘accou._nt of the Chargor with any member of the Barclays

Group includes proceeds of Receivables credited or transferred to that:account, the - =

Security Trustee- has'an absolute discretion to direct the relevant miember of the -

-Barclays Group to permit or refuse to permit the Chargor to utilisé-or withdraw that .

credit balan:ce-'and the Security- Trustee’may in its sole discretion at any. time direct
the relevant member of the Barclays Group to transfer all or any part of that credit

balance to any other account of the Chargor wrth that member of the Barclays_' A

’ Group, of to'a suspense account opened for the purpose of holdrng or realrsmg--

such funds, or in 'reduction of any outstanding Secured Obligationsf The Parties _

) hereto agree to comply wrth and take any necessary . actron to effect, any of the

dtrectlons glven by the Secunty Trustee pursuant 1o this clause 12.3.;

If the Security Trustee releases waives or postpones its r:ghts in respect of any ‘

Recervables for the purpose of enabling the- Chargor to factor drscount or otherwrse._ ’

o sell them to.a Secured Party or to a thrrd party, the charges created by thrs Deed .

) ]

3

1371

(a)

(b)

will in all other respects remarn in full force and effect. In partlcuiar alt amounts
.. due to the. Chargor from the Secured Party or the third party, and any Recelvables '
re- assrgned “or due to be re- assrgned to the Chargor will be subject to the relevant

fixed charge detarled |n Clause 42 (Frxad chargesj SUbJECt oniy to any defences of

nghts of retentlon or set off which' the' ‘Secured Party or the third" party may have‘ )

P

agaanst the Chargor.

B T S . KRR R R

COVENANTS RELATING TO LAND AND OTHER ASSETS ..~ -~ . .. .. ' -

The Chargor shail:

EREE SR Vel e e . RS

keep its Land pIant machrnery, computers, vehlcles ofﬂce or. other equrpment in

good and substantlal reparr and condltlon to the satisfaction of the Securlty Trustee

LENERN -

[ ‘ g

perform and observe in all matenal respects aII the covenants condrtrons and
strpulatlons (whether as Iandlord or tenant) in any Iease agreement for lease or

other nght to occupy in respect of any of its Land and shall not do. or permrt to

subsrst any act or thmg as a result of which any such lease, ‘agreement | for lease or.‘-

other right. to occupy may be subject to determrnatron or nght of re- entry or'

forferture pnor to the expiration of its term

‘Page 21



(o) L not at.any time without the prior writtén consent of the Security Trustee, sever or

R rembye‘any of the fixtures forming p‘art of.its Land or any of the-plant or machinery

BT (other than stock ini-trade or work’in progress) on or in its Land, if to do so would

LT *reasonably be expected to have a'materially adverse effect of the value, saleability ‘

- £%50: coftuse of the Land or th‘e-enfor'ceab'ility‘df‘thi‘s Deed; '*

Cate v ' s . cor FEER

‘ (d) cornply wsth aII plannlng Iaws and regulatlons and the terms of any authonsatlon - Q

. ,_.m respect of any such plannlng Iaws and regulatlons |n each «case relatmg to any .

e

7 of ItS Land h

&)+ "'c')b'tain‘ 'ah’d maintain in full force a“nd -etteet aII"EnVirbdr'n'enta't' Approvals and ensure.

that the busmess and/or operatnons carned onvat ‘the Land comply in all respects

. with all Enwronmentai Laws and Enwronmenta[ Approvals

Ji‘-
Lt

Bt promptly an becomlng aware of it, lnform the Secur:ty Trustee of any Enwronrnental

Clalm whlch has béen thade or threatened agalnst the Chérgor or any occupler of

“the actlon which is to be’ taken with respect to that Envrronmental Claim: and -

T Lo N e e _'"tr EREI

(g‘):__',' _:‘ﬂnoti-fy the Security ‘Irust'e_e. promptly on be_c'qnqing\aw_'ar_e_;gf any E_nviro-nmental"

AT

Enwronmental Contamrnatmn Whlch might g|ve fise to any Environmental Cla|m

and take or procure the* takmg of all necessary acteon to deal with, remedy or”

remove from the Land or prevent the |ncur5|on of-(as the case may be) -that |

Enwronmental Contammatlon or Circumstances Ilkely to, Iead to Enwronmental
Contammahon 50 as to prevent an. Env;ronmental Claim, endeavouring always to

- minimisé the ‘danger-or- harrn artsrng to: the Envifonment. : 7 ' T b

132. The Chargor shaII hot, withont the Security Trustee'e prior written consent:i'

ca . )- I - \

LS ‘\. T ST SR P i

{a) grant of agree to grant (whether in, exeruse of or mdependently of any statutory

: ) N
power) any Iease or tenancy,

Lyt . RN oLl ' E

'

-(b) " __;‘”agree_.to::any' amendment of ‘waiver-or surrender of ahy lease or tenancy,

{¢) . commence any forfeiture proceedings in respect of any lease or tenancy; - .

" ] ’ . ' n_- . ‘ B " F’age22

the Land or any of thie ofﬁcers of the Chargor m the|r capacnty as such, settung out:

. Contamination,at or brought on»-te"the Land: or. circumstances likely. to, Iead'-'tc‘:'_




(_d) ‘) part W|th or share possessmn or:confer upon any person any contractual Ilcence or

\nght to-oceupy;

AR

(O consent to a,n'y' assignment of any tenant's interest under any lease or tenancy;
) - ‘agree to any rent rewew in respect of any Iease or tenancy, or
o : 3 L RET LA N
{g) serve any notice on a'ny former'tenant under anyilease or tehancy (or any Chargor '

of that former tenant) which wolld entitle it to a new lease or tenancy, in respect

of aII or any part of its Land.
133 'If the Chargor falls to comply w:th any of the undertakmgs in this Clause 13 the :
o Secunty Trustee (and its agents and contractors) shall be entltled to do such things '
as it considers are .necessary or desirable to remedy such failure. The Chargor shall
~immed|ately on request by the Security Trustee pay the costs and expenses of the -
f Securlty ,Tru_stee {and its agents and contractors): mcur_red..ln connection .with ‘any

-action taken _under:this Clause’13. - - N ST

14, ACCOUNTS
141 Notification and Variation |
The Chargor shall promptly deliver to the Security Trustee on the date.6f thig Deed {and, if
any change occurs thereaf‘ter on the date of such change), detalls ef each Assrgned Account
Vopened or malntalned by it w:th any bank butldlng soaety f:nanmal mstltutlon or other ,

T :‘ vieos e . LT

person

142 - Security Trustee rights- o S T S

At ‘any time and from tinne to time after this Deed becomes enforéeable or ‘the Security

Trustee directs, the Security Trustee shall be entitled, without notice or further demand, to:

ra h - [ I - - + T il L3

(@) ;- demand, receive and apply against the Secured -Obligations, all and any moniés die

" under or arising out of edch Atcount (including the related Deposits);
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by exercise’in relation to each Account all such rights-_as the Chargor was then enititléd

to _exercise, in relation t‘o_ such Account or r_night, but for the terms of this Deed, -

exercise;.and

R T T, .o : U /S N D

_-'(c);' make ¢ any drrectron or lnstructlon to the Barclays Account Bank or any bank bulldrng '

R AR Vul

’ --‘somety, frnanaal |nst|tut|on or other person at whrch an Assrgned Account is held

i, 1o give effect to this Clause. 142 ST
143 - Terms of Accounts

Except wrth the Set:urrty Trustee s prror written consent and subject to Clause 14 4 (Pama/

maz‘unm each Frxed Charge Account shall be marntamed on the terms that any relevant
Ayt . ; . R
Deposrt shall mature on the earlrer of

. B RS 7-.:_. :
e r . AN

@ . the frrst trme at’ whlch {|) there are ho remainrng Secured Oblrgatrons and (n) the"

relevant Finance Party is not under any obhgat!on or Irablllty {actual or contlngent}
to. make advances or provrde other financial accommodation which, if made or

provided, would give rise to a-n:y Secured Obligations; and -

i

j (b} close of business in L0nd0n on the date on whlch any of the Secured Obllgatrons

3

~shall have become due and payable and shall not have been pald upon becomrng

. . . 50 due. and payable . "-.-' R S '

- v,

50 that at such trme as any such cred|t balance shall mature (or at any tlme thereafter), the

:'..Secunty Trustee may exercise in relatlon to that credlt balance any nghts of- set off :

comblnatlon ar consoludat:on to whlch any of the Secured Partres may be entrtled under . o

'th|s Deed. any other contract, or at Iaw ‘ : e L L

-144. . -Partial maturity o Choe f‘.: L Ce e

“. If, on any day, any of the Secured Obligations become dug and payable and have not been
paid by close of business in Londo‘n-_o‘m_‘ the same-day, then -only so-much of-thefDeoosit

from time to time on any: Fixed Charge Accounts shall mature as equals the amount of the

Secured Obl;gatlons which became due and payable and had not been paid by close of

L ,busrness on that day.
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145,

.. Interest on Depdsjt"g-:‘ R ST

PR Lo
L AT SAF L T

Interest ‘shall accrue on each Deéposit on any Fixed Charge ‘Accounts at such rates and be. -

- payable on such- dates 'and in such mannef as agreed by the-parties- from time to time.

146

(@)

i

(b) . v

15.

1517

(a)

()

152

(@)

of :ts Securlty Assets or ~'

the Secunty Trustee in wntmg, it W|I! not

Restrictions on Deposits -

-The Chargor shall, prior to-this Deed becoming -en'_forceabie_,or unless the Security
" Trustee othetwise .'dire‘._ct_s,‘;b__e.:entitled to receive,-withdraw or'otherwise transfer any -

" credit balance from time to time on any Account.

- . e . . - . - w7, xS
< oo i s - - .3 IEDEE R " Wy

.

At.any time-and from tirne" to. time after this Deed, -beécomes: enforceable or the

" -Secunty Trustee .directs, the Chargor shaII not be entitled to receive, withdraw or

otherwrse transfer any Deposrt from tlme to time on any. Account except. w:th the'

pnor wntten consent of the Secunty Trustee.

t‘l‘_ R L R ,\_’ - - il L o R T L

._-NEGATIVE PLEDGE ' R AL T,

The Chargor shall not, without th_e prior writtén consent of the Security Trustee:

L ¢ '

create, agree to 'creat'e ‘or permit to exist ary trUst‘linterest or ‘Secu"rity Interest’

(howsoever rankmg rn pornt of pnonty) of any nature whatsoever (mcludrng such'

as arlses by operahon of Eavv or any enactment) in, over or affectmg aII or any part _ .

'a'l.' ".

- B PP TR B L I
I Sk . ' « de - l. . & - - .

subject to Clause 15. 2(b) below part with, grant or enter into a lease of sell, transfer ,

-|| T

* assign or otherwise dtspose of (including by way of declaration of trust) aII or any - .

- part of its Secunty .Assets;ﬁor»any_mterest in them or ag_ree.to do'so. s

'J

_The Chargor undertakes to the Secunty Trustee that save as expressly permltted by--.,

[
T, »

i'u . | . PR SR

Create any mortgage or any fixed or ﬂoating charge or other securrty over any ‘of

“the Fantmg Charge Assets (whether having pnonty over or ranklng pari passu wnth

-or subject to, the roatmg charges created by th|s Deed)
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L “16.2_ "‘P.Relrease

{b) . sell, transfer, ‘part with ¢ or d|5pose of any. of the Floatmg Charge Assets exceptrby, '

‘ way Df sale in the ordrnary c'ourse of busmess

16, --PRE"SERVATION.OF SECURITY i T
16.1 Ruling off - S _‘ ' C e

- Ifany- Secured Party (in"this’ Clause 16 Ty ‘the refevant Secured Party) receives notice of any.

-subsequent mterest or Secunty Interest affecting any Securlty Asset

N ,.._ ‘:.' "-:. A R N o Sy

(@) - each of the Secured Partles may open ‘anew. account or, accounts in respect of the'l.—' o

= . Chargor and if any Secured Party does net open a'new account it-shall nevertheless '

C el be treated -as if it had done so at the time. when the relevant Secured Party had

: 1* 2. 'received the notlce S SN

o

(b} atl payments made by the Chargor to any. Secured Party after the relevant Secured -

Party recéives such notlce shail be: credrted or ‘be treated as havrng been: credlted‘-"

to its new account and in no crrcumstances whatsoever shaII such payments operate_”

ry

to reduce the amount due from the Chargor to the relevant Secured Party at the

Vv

" R trme when the reievant Secured Party had recerved the notrce and.

Cin o I

‘@' s aII payments made by a Secured Party to the Chargor after any Secured Party

. ,y;}‘_‘_‘ recerves such notice shall be deemed to have been flrst made out of any payments o

a0 i

Iast recerved into any account of the Chargor wrth any Secured Party

U : Lo - L S REERS _.:f-i. Lo

- at any trme the Secured Oblrgatlons shall: have been pald and d|scharged in fult and the o

: Securlty Trustee is satlsfled that | none of the Secu red Partles has any commltment obllgatlon -

L

¥ po

' E or Ilab|I|ty of any kmd (present or future actual or contmgent) the Securrty Trustee W|I| at-_.\_-'j "

the request and cost of the Chargor re- aSS|gn the Secunty Assets to the Chargor or -

otherwrse_ dtschar_ge the secu_rrty-_.con,st!rtuted under this. Deed-. :

v

t L . L . . - . . . e
. . . o P C - - Lo e T . . AL




163 -
-Notmthstandmg Clause ‘!6 2 (Re/ease)

(@) -

(b) -

(c

17

171

'I|ab|||ty, and '

« Qbligations.-. -, DRI , RS ’

-;.,Ret‘entior_\ of.C_harges-—_.:,-{‘r-;.‘}.'_ R S P S AR

A " ° o e e un"", Co R DT T o

s if‘the"Secu’rity.‘_‘T rustee shall-have reasoriable grounds:for believing that tha:Chargor
. may be insolvént, bankrupt 6r dnable to'pay its debts-as and when they'fall d_ue or

*-ihat.the“value of the Chargor's:assets may. be léss thar the-amount of its liabilities,

taking into 3actount its contin‘gent and proSpectiVe liabilities. -‘er may -‘be'de'ern"ed for

" the' purposes.of any-law to be insolvent or bankrupt as at the date of any payment

made by the Chargor to any Secured Party, then the Securrty Trustee “ghall be at

“iberty-to retain the secunty contained in of created pursuant o ‘thiS Deed*untll the '
" eXpiry’ of a ‘period of one month plus such- statutory perlod withid™ which any'

.assurance, secunty guarantee or payment cafn be avorded or mvahdated

= ‘the 'Security- Trustee shall be able to exercise its rlghts under paragraph (@ above
'notwrthstandlng (i) the payment and dlscharge in full of aH Secured Obl|gat|ons or -

= (ii) ‘any release setttement d:scharge or arrangement that may be’ given or:made -

by the Secured Party on, or as a consequence-of, such- payment ‘or dlscharge of

|f at any time within- such penod as |s referred to- in paragraph (a) abové -any step

or corporate actlon is taken in respect of the Chargor in. reIat!on to or W|th a view

h to any msolvency, bankruptcy admmlstratlon wmdmg up or. rece|versh|p ‘

Yy

proceedings or procedure as set out in Part 26 of the Companres Act 2006 or in the
. Insolvency Act- 1986 or in- relatlon to or w:th a view to any analogous proceedings
~or procedure in any. jurisdiction the Security Trustee shall be: at ||berty to: contlnue
1o retain, suc_h security for such further period-as _the Security Trustee may.reasonably
.deter_rnine,_andfsueh‘security‘lshatl be deemed to have continued.to have.been held"

- as-security for the payment and discharge to the Secured Parties of all Secured

FURTHER ASSURANCES

The Chargor shall on demand, execute any document and do any other act or thlng .

(|n either case, at the expense of the Chargor) which the Secunty Trustee or any
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',other Secured Party may reasonably specrfy for protectlng preserving -or perfectlng '

‘_"_any security created or mtended to ‘be created by - th|s Deed or for facrhtatmg the . =

wn "l

R ) T ST D

: reallsatlon thereof or otherwrse for enforcmg the same or exercrsmg any of the

v f::.'. powers nghts and, dlscretlons of the Secunty Trustee or any other Secured Party_ '

‘under th|s Deed, |nclud|ng the execut|on of all releases transters assrgnments and

requests for any consents to- enable the property to be charged which the Secunty ’

- iTrustee or -anyother Secured\ Party .may- reasonably' request and the Chargor

oy rrrevocably and severally bytway of security: appomts the Secunty Trustee- (and any.

Recewer or Delegate appornted under this Deed) as its attorney in.its name and on

3 - |ts behalf to srgn execute and delwer all such documents and do any actor thmg o

[ERTRC PR S

as the Secunty Trustee may think’ f|t

172 RThe Chargor by.way of ‘security- irreVoCah—ly‘ and severally appoints the <Seeurity'

Trustee (and; any Recewer or Delegate appomted under: th|s Deed) to be. its attorney

;:3_,‘;-_ W|th full power of substltutlon on rts behalf and in l‘l‘S name or otherwise; at such -

ptr_me.and‘ |n,such;_manne_r, as the attq_rney,thlnks-frt. R A L

{a) - prior to service of a default notice or any demand for payment to do anythmg

.,' LN

: (b)l- on and after service of a default notlce or any demand for payment to do anythlng .

. , wh|ch the Chargor is obllged to do under thrs Deed and

R - r . .
ML ; ol T . - L ;
.

: (c}" ‘to: atake any action whlch is ancullary to- the exercuse of any of the rights conferred

s voom the Securlty Trustee or: any other Secured Party, in relatlon to any Secunty Asset

P -or under this Deed or any- other ‘agreement- with the Security Trustee or any other
L Se_cured Party, the Law' of Property Act 1925 or_ the -lnsolvency Act-1986, and Tatifies

g.--'arid confirms and-agrees'to _r_a_tity and ‘confifrm whatever any such attorney shall do

or purport to do in the_eke'rc_ise or purported exercise of all or any of the powers,

" authorities and diseretions'ref,erred to in this Clause 17.2.-,:

L

t ; ) BUPE : L : Page?_&l

i wother docurnents and the, glvmg of all notrces orders lnstructlons directions and -

- . which the Chargor is oblrged to do under thls Deed (but has not done};. P o




18-

181

(@)

103

{0

_ENFORCEMENT- B S

On and after servrce of a default notlce or any farlure to pay any of the Secured
Obhgations when they faII due or a request from the Chargor to the Secunty Trustee'

that at exermse any of ltS powers under thlS Deed (or if any steps are taken to_'

' appomt an admanlstrator of the Chargor) the Securlty Interests created by and.

under thIS Deed shaII be |mmed|ately enforceable and the Securlty Trustee W|thout‘_ ;-

prEJudlce to the powers conferred on it by wrtue of the Law of Property Act 1925, .

shail be entrtled to

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

|t thmks ﬂt

B

enforce all or any part of that Securlty at the times, |n the rmanner and on the terms

N L

- take’ possessrcn of and hold or dlspose of all or any part of the Seciirity Assets (and' _

s any Assets of the Chargor- whrch ‘when got in, would be part of the’ Security Assets)

(@)

182

E

- 183

L | e

Jo the extent that the Seeu‘rity In_terests created by. this. Deed constitute a "security

at the times, in the manner and on the terms it thinksfit; and

. transfer or otherwise dispose of any Security Asset and to give good diecharge for

_ any moneys received by the Security Trustee in exercise of such power of sale and/oF

dispaosal. .
et o e

_If no default noticé has been served: on the'C‘hargo'r, the Security Trustee shall as”
" soon as reaeonably'practi’cable after exercising any power 'pu'rsu'ant' to Clause 18.1

' above, notify the Chargor of such exercise,

.3

financial collateral arrangement' and the Securlty Assets constitute "financial .~

: '-’1i:oltateral' for the’ purpose of 'thé Firancial Collateraf Arrangements (No. 2)

Regulatlons 2003 (the Regulatrons) the Security Trusteé shall have the- right on
grvmg prior notlce to the Chargor at any time" after the Secunty lnterest becomes -

enforceable,- o approprlate-all or any part of the Secunty Assets in "of “towards

* ‘discharge of thé Secured-Obligations. The parties agree that the value of the

" appropriated Secufity Asséts. shall be, in the case-of cash, the amount of cash
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approprlated and in the .case of Securmes determmed by the Secunty Trustee by .'

. reference to any publlcly avarlable market pnce in, the absence of wh|ch by such

"""other means as the Secunty Trustee (actmg reasonably) may select mcludlng'

19,

“The security constituted oy this ‘Deed shall be'centin\uing, is made for securing

s 'regardless of {i) any . |ntermed|ate payment or dlscharge |n whole or in part; and (u); .

20

200

o Jj.,acceptable to the Securlty Trustee agalnst loss or damage by fire and.such other-‘_

© 202

wrthout Inmltatlon an mdependent valuatmn The partles agree that the value of
o each Account shall be the amount of the credlt balance on it, together with anyr

accrued but unposted mterest that is pard in relatlon to that Account at the time
the rlght ‘of approprlation is exerased For the purpose of Regulatlon 18(1) of the g
’-Regulatlons the Chargor agrees that any such determmatlon by the Securlty Trustee -

~will constltute a valuatlon in’ a commercrally reasonable manner”,

CONTINUING SECURITY

“further advances and Wlll extend to the ultnmate balance of the Secured Obhgatlons B

any amendment, vanatlon restatement assrgnment ‘replacement, reﬁnancmg S

&

‘novatlon or departure (however substantlai or material) of to or from any docurnent ‘ -

- constituting any Secured Obllg_ations.

O

. INSURANCE

The Chargor must insure aII insurable Assets with an |nsurance office or underwnter, :

. risks_ as the Security Trustee may speofy from time to time. This rnsurance cover

~ must be for the full replacement value and be mdex linked. The Chargor must also.

-maintain all other msur_ances_normally maintained” by . prudent compames- with

v

* sifnilar-activities to those Of the Chargor of as th'eSecu'rity Trustee may require:”";":‘

s

The! Chargor must punctually make aII premlum and other payments necessary to

effect or malntaun these'i msurances and produce. recmpts for ‘these payments at ‘the
. req‘uest,o__f the Security Tru‘st_ee.‘_l_f, at any time, the Chargor‘fajls to ha_ve the requ:red o
insurance ‘cove_r in place_.'or'. 'to.'pr_oduce any receipt on request or to depos.it-a.ny )
) 'p_oliey with the S_ecur:ity_‘Trustree und_er Clause 5.(Delivery of Documents of ﬁrle.and

Regrstratron) or on request, r-the(_"Se'_cUrityfT_r_ustee 'r_nay t_ake out or. renew any
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rnsurance in any sum’ and on any terms the- Secunty Trustee thlnks appropnate and
7w recover the costs. of dorng so from the Chargor. i« - @l - o

- -.'r'-l. o
' ' ER LS

203 | All maonies recerved on any msurance whatsoever in respect of loss.or damage by .
' Fre or othervwse to said insurable Assets or any part thereof (whether ef‘fected or .
marntarned by the - Chargor in pursuance .af its oblrgatron under the covenant

i - -contained in this: Clause 20 o(/nsurance} or mdependently‘of or ot_he_rwlse than in
pursuance of such:obligation) shaII‘as the.Security Trustee. requires either be 'applied. _
in maklng good the loss or damage in respect of which the monres are recelved or -

~ be paid to the Security Trusteein or towards payment of ‘the r monres for the trme

being secured by this-Deed or such part or parts.thereoj‘,_as the..Secur‘lty_. Trust(e_e_. ke

. mayrequire.. ... - . T

21 ADMINISTRATOR | P | o 7
21.1 = At any time and from time to‘tin‘le after this security becomes enforceable, or if the
- Chargor'so requests the Sec.uri'ty-Trustee in writing.from 'tirne"to:_.%time,-"the; Security ‘
Trustee may appoint any. one-or mare qualified persons to be ‘a'n‘administrator ‘of '
the Chargor, to.act together.or mdependently of the other @ar others appomted (to

the extent applicable), - . a o T

21.2 Any such apporntment may be made pursuant to an appllcatron to court under .
B paragraph 12 of Schedule B1 of the insolvency Act 1986 (Admln:stratlon applrcatron)
or by filing specrfred documents with the court under paragraphs 14 to 21 (mclusrve)

-, .. of Schedule B1. of the Insolvency Act-1986. .

ey

21.3 ln th|s Clause 21 a quallfied person means a person who under the Insolvency

Act 1986, is’ quallfled to-act.as an admrmstrator of any company or- mdtvrdual wrth

':'respect to Wh|ch that person is appornted BRI A

22, RECEIVER

,.32.‘l h Appointmelnt o‘f-Receiver

oa Yy e e e I

NOR " At any t|me after thrs securlty becomes enforceable, or |f the’ Chargor sO requests

-the Secunty Trustee in wntrng at any time, the Secunty Trustee may, (unless .

- Pa'ge 3'l :



S e precluded by law) without: further notrce appornt urider seal or in writing, any one

or more quahﬂed persons to. be a Recelver*of aII or-any part of the Security Assets '

to act together or mdependently of the other ar others appornted to the extent o

:'-l'.," apphcable TR - M Lo

~ - ¥ T [

‘,"*. Lo R SR

Act 1986 rs, quahfied to- act as a Recelver‘ of the property of any company or

= rndlvrdual wrth respect 16 which that person is appomted

(IR R . W L N U PUNE S

22 2 ’ Powers of Recelver

B el ) .

T .K;'('a)’t Eyery'ﬁéce'i\rer appointed ih accordance wrth Claué'e 2'2.'"1{ (Ap,borhrmenf of Recer'ver) -

-y

notwrthstandmg any wrnd:ng up or drssolutlon of the Chargor) have and be entrt}ed

to exercise all of-the r|ghts powers and discretions, -as vaned and extended by the. '

‘ ,sr '-.pro.vrsro_ns_ of this Deed,, conferred by.the Law of Property Act 1925 on any‘ receiver

e

o ;‘appoin_te"d un_der that Act and thosesconférred by the Irisolvency Act 1986 (and to

“zuse the name ‘of the Chargor for all"or-any of such purposes). If at any time there’

Nt more’than one .Recei\rer in respect.of ali-or-any part.of the Security Assets, each

R such Recerver may (unless otherW|se stated in any document appointing that

under the Insolvency Act 1986 |nd|V|duaIIy and to the exciusron of each other

T S

L Recewer

R ' . :
(b) " ‘The rights, -powers and discretions referred to ih paragraph (a) above include

s{without timitation) the_ right, power an-d_/-or discretion {as the case may be):

e A 3 - - VR S

l (i) -"}Ta‘l'(e pqesession:_"to'-.ta.ke"-_irnlmec'hate possession. of;. get in.and collect the.

~ Security Assets or any part.of the Secuirity Assets whether accrued: before or

. after the date of his appointment;

(i) ‘Carry on busineSS' to car.ry on or manage‘the business of the Chargor as. '

RN Lo

. the Receiver may think fit or to concur in or authorise the management of“

‘r . L
v .l R TN

*-In thrs Ctause 22,2 "quahfred person means a person who under the Insolvency- .

—shaII tsubject to any restrictions in the instrument  appointing Kim but

Recewer) exercise all of- the powers conferred on a Recerver under thls Deed or

“or appomt a manager of the whole o any part of the busrness of the. Chargor‘ ‘




(i),

i)’

v

(vi)

. Protection- of assets: to'make. and effect all repairs, ‘alterations, -

improvements, -replacements, developments, .demolitions ‘and insurances

. {including inde_rhnity insurance -and performance bonds and guarantees) and

do all-other acts which the Chargor might 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 ‘building operatlons on any

Land- secured pursuant to this Deed and to- apply. for .and maintain any

plannr_ng ‘permissions, : building regulation. .approvals and -any other

permissions, consents .or licences, in each case as the Receiver may in its -

o absolute _dis'cretiontthink fit or concur in.any of the-fdregoing;

Employees and advnsers to appoint and drscharge managers ofﬂcers

agents, accountants servants, workmen and other advisers for the purposes

.of this Deed, upon such terms as to remuneration -or otherwise as the

Receiver may. think proper and to discharge any such persons appomted by ;

the: Chargor, v

Borrow money to borrow money for the purpose of exercising any of the o

powers authonttes and dISCFEtIDnS conferred on- the Recerver by or pursuant

to this Deed and/or of defraylng any costs, charges losses or expenses

(Includlng the Recewers remuneratlon) which sha!l be Incurred by that

- Receiver in the exerciseof such 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 the Security Assets either in priority to

~the security constituted by this Deed or otherwise and generally on such
terms and conditions as that Receiver may think fit and.no person lénding
‘such money shall be concerned to enquire as to: the propriety or purpose of

- the jexercise of such power or to see to the application of any money so

raised or-borrowed;” -t

Sell business: to sell or concur in selling the whole or any part of the
Chargor's blsiness whether as a going concern:or otherwise;* .
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’ :Sell.-ass_ets: to. sell, exchange; grant. options. to. purc'ha‘se, license, s'urrender, '
release,; disclaim, ab.ar]don,.retum ‘or otherwise dispose of, convert into‘

. money or realise all or any part of the Security Assets by public auction or

- - private contract and generally -in such. manner and on such terms as tne

.+ Receiver shall think: proper:'or to concur ‘in any such transaction. Without

- j.-"preju'dice 16 the generality of the foregoing the Receiver may do any of these

P (i)

g .

‘Leases, etc.. to grant or agree to grant any'leases-whatsoever and let on .

: things for-a consideration consisting of cash, debentures or other obligations :

shares, stock or other valuabie considéeration and any such cons:derataen may

‘be payable in a lump sum or by instalments spread:over such period as the

Receiver may think fit. Fixtures, o‘ther thian landlords’ fixtures may be severed

- and sold separately frorn the property contarnrng them wrthout the consent, ’

- 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 acquire by Ieae_ing,

hiring, licensing or.otherwise ‘any land, buildings plant, equipment, ‘vehicles"

or materlals or any other property, assets or rlghts of any description which

1 the Recelver con5|ders necessary ‘or desirable for the carrying on,

1

' |mpr0vement or realrsatron of any of the Securrty Assets or the busrness of

the Chargor or otherwrse for the benefrt of the Secunty Assets

. charter,. sub-charter, hire, lease or. sell on condition and to grant . rights,

options, licences or-easements -over all or any'part of the Security Assets for

-~ such term and at such rent {with or without a premium) as the Receiver may
: thlnkrproper and to rescind, surrender and accept or agree to accept a

surrender of any lease .or- tenancy of :such Security Assets or agree to- any o

variation of any such’ contract affecting all-or any part of the Security 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 review);

Uncalled capital:.'to call. up ‘or -require the directors or members (as’

applicable) of the Cnargor'to call up all or any portion of the uncalled capital

for the time being of the Chargor and to enforce payment of any call by
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action (m the ‘name of the! Chargor or the Recerver as.may be’ thought fitby- . -

the Recewe r)

' o +

(xi) Compromtse to negotiate settle, adjust, refer to arb|trat|on compromlse

3 '

abandon and arrange any clalms accounts dlsputes questions and demands,

S .'!

' ‘_ relatlng in any way to the Secunty Assets or any part of them

(di)  Legal actions: to bring, prosecute enfo'rce' defend ‘and-aban'don'all such '
| actions, su:ts -and proceedlngs in relatlon 16 ‘the Securrty Assets ‘or any part

-of them as may seem to the Recewer to be expedlent

(i) Receipts to glve valrd recelpts for aII moneys and execute ail assurances and

e S

thmgs WhICh may be proper or desrrable for realismg the Secunty Assets

< {Xiv) Subsidiaries, etc.. to form.a S'ubsidiarfy-or Sub'sidiarie’s of the Chargor in any

: j'urisdiction and-transfer-to any such Supsidiaiy or.any other’ company or bady

" with or by any person who is or clalms to be a credltor of the Chargor or [

corporate whether or not. formed for the. purpose all:or any part of the _

Coes Secur:ty Assets I L U R ol
(xv).- Powers, discretions, etc. to exercise any powers, discretions, voting, -
‘conversion onoth_er_.:'r-ight's‘ or. entitlements, in relationfto.any.of the: Security
.+ .. Assets or incidental__to-the»,.ownership-of;or. rights in or to any -Security'Assets '
= . vand to complete .or effect any-transacti'On entered ‘into 'by the ‘Chargor and
complete disclaim, abandon or modn‘y alf: or any’of the: outstandlng contracts

or arrangements of the Chargor relatmg to or affectlng all or any part. of the

N *_‘;-{ "i‘_\‘..

Secunty Assets and

rH' 3

‘(x‘vi) Generai powers to do aII such other acts and thlngs as the Recerver may

Cr Lo

' consrder desurable or necessary for reallsmg the Secunty Assets or any part '
Jof them‘ or modental or conducive to any of the matters powers or_
authontres conferred on a Recesver under or. by vrrtue of th|s Deed to exerose
in relation to the Security Assets or any part of them all such-powers,

authont:es and thmgs as the Receiver- would be capable of. exercassng if it

" were the absolute beneﬁmal owner of them,
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. and-to-use the name of the Chargor-for all:- or any of‘su‘ch purposes.
2237 Removal

R N f B L St e

The Secunty Trustee may from tirne to tlme by wrmng remove any Rece:ver appornted by

e

|t (so far as |t is Iawfully ab!e) and may, whenever |t may deem |t exped|ent appo:nt a new'

: Recerver in the ptace of any Recerver whose apporntment may for any reason have'_‘j‘-f'?‘

. termmated

224 Remuneration

S ey T e .,'J7‘:f‘"_'i"-'

(@) The’ Security Trus'tee.'may"from 'timeto time, iﬁ)i'the remuneration of any Receiver |

appomted by it (wh|ch remuneratlon may be or |nclude a cornmrssron caiculated by-

' reference to the gross amount of aII moneys recewed or otherW|se and may mclude L

iy

remunerat|on in connection W|th clarms actlons or proceedmgs made or brought-
agalnst ‘the Receiver by the Chargor or, any .other person or the performance or.
d:scharge of any obhgation |mposed upon the ReceNer by statute or othenwse} but T :

e 'such remuneration shall be payable by the- Chargor alone and sections 109{6) and:

._"‘7(8) of the Law of Property Act 1925 shaII not apply |n relation to any Receiver-' |

‘,'-’-appomted under thls Deed

P v ss‘g. T R T S -

()N {t_‘The amaunt of such remuneratlon :may be debrted by the Securtty Trustee to any .
3 1+ account.of the Chargor held with.: a Secured Party but shaII in any event, form part -

o ,..Iof the Secured Obhgatlons and accordlngiy be secured on the Security Assets under

',rjr,'?':‘ the securlty contarned in- thls Deed.- . ="-'j*‘f'f;' EEREEE
:fr_f':r‘ ot T, _'. i ;.-’i i ;' L e A 'l -

- 225 Extent of appointment_

e

' The exclu5|on of any Secunty Assets from the appomtment of the Recenrer shail not predude

BTN

-theSecuraty Trustee from subsequently extendmg the Recelvers or. Recelvers appomtment

{or that of thelr replacement} to that part or apporntrng another Recewer over any other

o "* t W [HE

part of the Secunty Assets

el o o B E - Page 36 ' T




228 Security Trus'teemay'exercise:;:' S e e

22.6.. *‘No liability as mortgagee in pos’session R

None of the Secured Parties shali nor shaII any Recewer appomted as aforesa|d by reason

i Codg

of it or the Receiver entering into possessron of the Securlty Assets or any part of them or

for any other reason, be liable to.account as mortgagee in' possessron or.be liable for any

loss on reahsahon orfor any default or emission for which a mortgagee in possessron mrght

be Ilable

] LS. T r

227" 'Iig'ent of Ch'argo‘r‘ o

{a) Every Recelver of the Chargor duly appornted by the Secunty Trustee under the _'

N

' ipowers in that respect contalned in this Deed shaII be deemed lto be the agent of _

' "'the Chargor for all purposes and shall as such agent for all purposes be deemed to
T St !'lI‘_‘-I B NS Ve e, “"A'

be in the same posrtlon as a Recewer duly appolnted by a mortgagee under the

e a.' Ha

Law of Property Act 1925

st

.(b) The Chargor alone shall be respon5|ble for the contracts engagements acts

LT Ve

' om|55|ons defaults and Iosses of the Recewer and for Itabrlltres mcurred by the =~

P IR

' "*Recewer and’ no Secured Party shall incur any I|ab|I|ty for them by reason of the

Securlty Trustee appomtlng such Recelver or for any other reason whatsoever

"'". i . AR 1. !-'(‘ - '_ .') TR N [ L '_.‘".c i

LT z» .t T

To the fullest extent permrtted by Iaw aII or any of the powers authontles and discret:ons '

i

WhICh are conferred by thls Deed (erther expressly or |mpI|edIy) upon a Recerver of the.

Secunty Assets may be exerdsed after the secunty created under thrs Deed becomes ]

enforceable by the Securlty Trustee in relation to the whole of such Securlty Assets or any '

part of- them wrthout flrst appomtmg a‘Receiver of sizch property or any part. of it or

notwrthstandrng the apporntment of a-Receiver. of such property ‘of ‘any part-of |t

23, E)rpenses Auo INDEMNITlES
231 The Chargor shail on demand pay to Jor re|mburse the Secured Partles and therr
nomlnees agents or Delegates on the basrs of a fuII rndemnrty on an after tax basrs

the amount of aII CommISSIDnS, costs (mcludmg Iegal costs and remuneratron),

charges Iosses Irabrhtles and expenses and other sums reasonably |ncurred by the.
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Secur:ty Trustee {whether actmg in |ts personal capacrty or as security trustee for

" "_,_;.‘_s] . A "

nomrnees agents or Delegates) in- connectron W|th

y et - Ls - . CE Il
R T B P UL .- )

. (@) v the .ins‘p'ection or valuatio'n.)of'-lthe'Security. Assets; e

S e . PRI N Teae o, o
R RS B R I . R st

. (b}f - .i_rha_k'ing a demand for paymenfor-_the delay in receipt of payments under thris 'D,eed; '

e
]

‘ (c)' a fa;lure by the Chargor to perform its obhgatlons under thrs Deed or otherwrse

breach any terms of this Deed and
et i e v is :_;A R

'(d) the preservatron enforcement or the attempted preservatron or enforcement of any

of thelr rlghts under thrs Deed whether mcurred as a result of any act or omrssron

ot

on the amount payable in accordance wrth Clause 3 (Agreement to pay). .

23.2' The Chargor shaII on demand pay to or fu!Iy mdemnn‘y the Secured Parties or other

; .1 u.,.qy K

nomlnee or agent on.' an after tax basrs agalnst aII Iosses act|ons clalms

commrssrons costs (mcludrng Iegal costs expenses proceedmgs and remunerauon)

A

charges Iosses Irabllrtres expenses and other sums and expenditure whlch ther

N e P e S

Securrty Trustee (whether actrng |n lts personal capacrty or as security trustee for
) and on. behalf of the Secured Partles) or any ‘other. Secured Party and any of their

nomlnees or agents. may suffer pay or |ncur actmg reasonab[y, in connectlon wrth

se
AL

"o, 4

the Chargor or a th|rd party) becomlng vord vmdable rneffectrve or unenforceable-

emt > Al ¢ LR t T [P PR S

for any reasons whatsoever

T .\‘..'.,-,-':‘.,
v bk '..'. 4 RUNEI ‘.-'.‘_" ToTay L

23. 3 Where pursuant 1o Clauses 231 or 23 2 above a sum- is pald to such Secured Party

(

(or their nommees agents, or: Delegates) the Chargor shail :n addrtlon pay- to the

o -Secured Parties {or their nommees, agents_ _or‘ Delegates) :n.respect of value added ‘

R I

. _ta'x':ﬁ o

.; )

o any vaiue added tax charged to the relevant Secured Party {or thelr nomrnees

K- ' ¢ oA e LT i'_"‘

O L R Phge 38

. and on behalf of the Secured Partles or any other Secured Party and any of the|r :

by, or proceedmgs mvolvrng, the Chargor or any thrrd party together wrth |nterest'

any payment or drscharge in- respect of the Secured Obligatrons (whether made by_ _

(‘é)‘ (except where the payment faIIs wrthln Clause 23 3(b) below) such amount as equals

agents or Delegates) |n respect of the matter WhICh grves nse to the payment and'.




(b)

24

24.1

24.2

234 The Chargor agrees that no Secured Party will be held respon5|ble for any loss

' neglrgence or W|Iful default of the felevant Secured Party

‘ SET OFF

' which_the rele_vant- S_ecured ;Pafrty {or their nominees, agenteor Delegates) certifies
s not. recoverable by it by repayment or credit (such certrflcate to be conclusive in -

',I‘.the absence of mamfest error) and.. . v

. .on any reimbursement of or jndemnification.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 Ch_argo_r, such amount as equals the: amount '

- included -in the. commissions; costs, charges, expenses or other items in respect of

value added tax- (and in. such a case the, relevant Secured Party {or their.nominees, -

agents or Delegates) shall. prowde the Chargor with an appropnate tax:mvouce |n"

- respect of such item, naming the Chargor as recrptent of the relevant supply)

=1

i

 suffered- as a result ‘of exercise of or r failure to exercise by ‘the Securlty Trustee or

. any other Secured Party of it rights under this Deed except in the case of gross

tt

. A

The. Security .Trust'ee or any other Secured Party may at any:time 'and from time to.

time W|thout notice {but shall not be obliged to) set off (|} any obllgatlon which is

due and payable by the Chargor to the Secunty Trustee any other Secured Party o .'

and/or any “other member of the Barclays Group and |5 unpald agalnst (u) any

obligation (whether or not matured) owed by the Secunty Trustee, any other

‘Secured Party__and/or_ any other me‘mber of the, Bar‘claysfgro‘up_to the Chargor,
.. regardless of__the place of payment, booking branch. or cutrency of either obligation’

: (with the difference between the amounts in- () and (ii) being the.Set off Amount),

regardless of the ptace of payment booking branch or currency of either obligation

""Pursuant to the rights in the precedmg sentence, any Secured Party may {and the
" Securlty Trustee may direct & Secured Party or other members of the' Barclays Group -
: -to) debit an’ account held by the Chargor with any member of the Barclays Group

kby an amount up to and including the Set off Amount

If _the obligations are in different currencies, the Security Trustee and any other

Secured Party may convert either obligation at a market rate of exchange in its
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“usual course of busmess for the purpose of the set off’ and if when converted |t ‘
leaves the- Secunty Trustee or Secured Party (as apphcable) with less than the' -

" amount due the Chargor must make good the amount of the shortfall on- demand ‘

243 The Security Trustee and any other Secured Party may, in“its absolute dlscretion

' est|mate ‘the ™ amount. of any Ilablllty of the Chargor whlch is contlngent or .

L o .-,,-unascertalned and thereafter‘-sﬂet off, such estlmated ‘amourit and no amount shall N

St be payable by the Security ,Trust'ee or Sec'ure'd:'party;.(as applicable) to the *_Chargoy
7 ". unless’and until all Secu_re'd 'Ohligations'nhaye‘ been: ascertained and fully repaid or

25, DISCRETIQN AND DELEGATION -

A

made under this Deed by the Secunty Trustee or any Receiver may be exercnsed or.

¢

made from t|me to tlme |n |ts absolute and unfettered d:scretion w:thout any

L obllgatlon to gwe reasons.

252 Each of the Securlty Trustee and .any Receiver may at any tlme delegate aII or any- C

 of the nghts conferred dn it by thls Deed.: T S

253 The delegat|on may be made upon any terms and condlt|on5 (|nclud|ng the power '

T .

to sub delegate) and subject to any restnctrons as the Securlty Trustee or the

Recewer may thlnk f|t

254 - Siich delegatioh shall not oreclude'eit'h'e'r fhe"'subsequé’rlt exercise of such power,

*"authotity or discretion the Security Trustee or the ReCeiver itself or any subsequent -

" delegation or revocation:

- . - PR
T [ . Lo KE N

"255. . Under no éircumstances shall the Securit’y Trustee, nor any'other Secured Party nor

. any Recelver or. any Delegate (nor any ofﬁcer agent or employee of any of them)'_ .

be I|abie to the Chargor or any other person as.a result, of or in connection W|th

any act, default om1ssnon or mlsconduct on the part of any Delegate

_Page 40
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26

2610

TRANSFER AND DISCLOSURE . - - _ T

Theis_ecured.-l?ar‘t_ies may.at.any time_sell,.assign, .novate, -securitise. or: otherwise

_transfer all or part, of their rights and/or obligations. i‘n,.respecfc of this Deed toiany -

': _person at. any, time, (a' Tfansferee). The-Chargor consents to the.'disclosu're byithe _

262

(@ .

(b)

(c).'
()

()

U

263

'Secured Parties' possessmn relatlng to the Chargor and the Secunty Assets to:

a governmental, banking, taxation or other regulatory authority; .. . ..-

- regulatory author:ty or 5|m|Iar body,

o any:credit reference agency and- - - T T s T

: under th|s Deed.

Secured Parties -of any- mformatlon and documentation. directly or- 1nd|rectiy.

‘ concernmg thIS Deed to any prospectlve or actual Transferee. . = " .

The Secured Parties may dlsclose any |nformat|on relevant to this Deed in the :

. . P R R L
3 b -

-any other member or affiliat.e of the Barclays Group '-_and-_:our._or.their ‘ofﬁcers;

directors, employees, auditors, partners, consultants and professional advisers; -~

“any person in connection with a.securitisation .of -all or any part of the foan assets.

-of any.member of the Barclays ‘Group from time‘to_.;time;

P V.t

'any person who may otherwrse enter into contractual relatlons W|th any mernber of

-

‘the Barclays Group in connection with this Deed

-”any person to whom mformatlon is requwed or requested to be dlsclosed by any

L : : vt

—'court of competent _]UI’ISdICtIC)n or governmental banklng, taxatlon or other L

any rating agency (including its professional advisers)-to ‘enable 'the ratig agency -

to carry out its normal rating activities;

- any oth_er obligor in respect of all or part of the Secured Obligations and an'y

 affitiate, holding company or subsidiary thereof,

<The Chargor may not a55|gn or othentvlse transfer any of I‘tS nghts or oblngahons N
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PRETRE

294 “Demands under this Deed may bé made fro'rn'tinie to'time and, at any time, the

27 FoRBEARANCE ST e ey

o

7 No delay or omission-on the. part of the Secunty Trustee (or any other Secured Party) in
: exerc;smg any nght power: or pnwlege under thIS Deed w1|I 1mparr it-or be construéd- as a
© waiver of it."A single of ‘partial exercise of-any Fight;” power or privilege will not in.any

cifeumstances preclude any othejr.-o'r"further exercise of it or the’-_exercise of any other right, ‘

- - Sr et

_power or privilege. = Co TR Rt e

- 28, '+ .COUNTERPARTS DT e s e T

. This Deed may be executed in any number of counterparts, each .of which when executed

and -delivered shall be an original. ‘All ‘such counterparts ‘will ‘together constitute one

instrument. . - - REPE

.'29. "~ NorTices, COMMUNICATIONS AND DEMANDS

29.1-.. " Any nitice, communication-or demand under or in connection with this Deed shall
‘be in writing and shall ‘berdeliv‘ere'd personally; or by post to the Authorised ‘Address

"and, if gnven by any Secured Party, may be made or gwen by any manager, ofﬂcerf '

“or agent of that Secured Party or of any branch of that Secured Party

Any notnce communlcat:on or demand made or dellvered under ar in connectlon

fat

: with th:s Deed to the Chargor will only be effectave in the case of a letter whlch as

HES 3

sent by post ina flrst class prepald Ietter where available and is posted before the
- last collection of letters from the letter box in wh|ch it was posted has been made

;. on-any day, at 10.00. am. on the-next succeeding day upon which. a delivery of -

. letters is made.

29.3 Any notice to any Secured Party, shall be addressed-in writing and sent by pos’t- to

Barclays Security Trustee L|m|ted at Busmess Lendlng Ser\nces PO Box 162?6

Btrmmgham B2 2XE and shall oniy be effective when actually received by that-' .

.

Secured Party.

Eiab|lltles and obhgatsons of the Chargor under thlS Deed may be enforced ,

irres pectlve of:
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295

30.

301

30.2

303

304

305

311

.. whether-any demands, steps or proceedings are being.er have been made or taken.

-, against any.third party, or. -

N ‘\ N }-_
whether or in what order any secunty to whlch any Secured Party may be entitled -

'|n respectg ‘of the Secured Obhgatlons and any other obllgatlons secured under this

" Deed is enforced

st B P . H- . V- _A:' ,\-.F A

AII notlflcatlons or determlnatlons glven or made by any Secured Party shaH be '

Ay )

CE

concluswe and bmdlng on'the Chargor except in the case of manlfest error

MISCELLANEDI'JS_PIiOVISIONS‘
If at any time any one of the prowsuons of this Deed is or becomes |nva|1d iltegal
or unenforceable in any respect under. “any’ Iaw the valldlty, !egahty and

enforceablhty of the remaining provisions of this Deed shall not in any.way be

affected ar impaired.

Save as etherWi'se 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

srmllar appllcable Iegnslatlon to enforce or to enjoy the benefits of this Deed unless \

otherwrse specrfled

Notwithstanding any term of this Deed the consent of any person who is not a .
party is not required to rescind or vary this Deed or any—other agreement entered

into under or in connection with it.

Unless othenmse specnfled the Secured Parties, any nominee or ‘agent may, subject
to this Clause 30 and the Contracts (Rights of Thlrd Partres) Act 1999 or any s:mllar )

appllcable_leglslatlon, rely on any clause of this Deed.”

This Deed is mtended to take eﬁect as a deed notthhstandmg the fact that any

party may only execute this Deed under hand

GOVERNING LAW AND JURISDICTION

- This Deed and any non-contractual obligations arising from or in connection with

it shall be governed by, and construed in accordance with, the faws of England.
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. iDeed

i
. |
3127 - Ea'ch- party irrevacably "Su'bmits ?for‘ the: exclusive’ benéfit of the Secured Parties, to
. the le‘ISdICtIDn of the Eng!|sh courts (but without ‘prejudice to the Secured Parties’ i
1
nght to commence proceedlngs agalnst any party |n any other Jurlsdlcuon) and |
L ._»'.;‘,"( ] ‘- t .
7 wrevocably waives any cbjectlon on the ground of venue or mappropnate forum or
B any S|m||ar'grounds' Vo
Thls Deed has been executed as a deed by the Chargor and S|gned by the Secunty Trustee ‘ i
‘ . |
and the Barcfays Account Bank and is dellvered on the date stated at the begmnmg of thas’ :
; o
!
' E * ;? ! iy ., . ! '
; - ; |
' i - W bl ‘
G T .. 1 - Lo H
: |
. l i dor :t'i" '-; N \‘
i !
4 ‘_l;.'v B
~ e !
N b 1 v
; P f{_ . ‘r J-
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SCHEDULE 1~ FORM OF NOTICE OF SECURITY TO'ACCOUNT BANK:

L . - ‘ T b R "':f_. e e o "Date: []

Saae ’
Dear- Sirs,
it I N

‘We gwe you notlce that by a debenture dated [.] [Debenture) we. have esmgned to
‘ Barclays Securlty Trustee lelted (the Securrt_y Trustee) ail of our nghts title and interest
.:m and to the accounts listed below maintained with your [Accaunt Bank/oz‘herrﬁnaﬁaa/ D
!h:ifffuffbﬂ] (|nclud|ng any renewal rede5|gnat|on replacement subd|V|5|on or subaccount’

\ it “y._',t_

of such accounts) and the debt or debts represented thereby

Account Name: 0] o AN SR
Sort Code: [ '
Account No..’ ) [+]

: [repeaz‘ list as necessari]
(the Accounts)

We irrevocably instruct and authorise you to disclose to the Security Trustee without any
reference to or futther authority from us and without any- inquiry by you as to the
. justification for such disclosure, such information relating to the Accounts maintained with

you from time to time as the Security Trustee may request you to disclose to it

1
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* With effect fror ‘ths date of your recéipt.of this notices< 7= = & -

RE) any existing payment instructions' affecting th'e‘above Accounts are to be terminated

and all payments and communlcatlons |n respect of the Accounts should be made :

“t

to’ the Securlty Trustee or to |ts order {w1th a copy to us) and

) all nghts mterests and beneflts ‘whatsoever accrumg to or for the benefit of
R -ourselves ansmg from the Accounts belong to the Security Trustee.

r

“This- 1etter and all non- contractual obllgatlons arising out of or in. connection with it are a

" governed by, and W|II be construed in accordance W|th the laws of England and Wales a

| ; iPlease acknowledge receipt of this notice by signing the acknowle_dgement on the enclo_sed

copy letter and returning it to the Security Trustee at [¢] marked for the attention of [+].

‘__Yo.n_rs'faithfully_'s., R s ‘T'*'.' R P T PRI

o [Pieaée note that th|s notlce is only to be completed |f (:) it has been agreed that you are
prOVIdmg security over an account held with another bank or fmancnal lnstltutlon or (ll)

' upon request by the Bank]

for and on behal,f of

[Enter Chargor Namel
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v . Form of Acknowledgement of Notice. . o e
N DI of Assignment-by Account Bank'. ! . a0l 0T

To: Barclays Secdrity Trustee Limited: (the 5ecurfty Trustee)
. T . Y _:-.-.;‘.IV!.."\

Eafnte . . Lo +

Date: [+]
Dear Sirs

" We confirm’ recewpt from [Enter Chargor Name] (the Assrgnar) of a not|ce dated [ ] of an.
-assignment upon the terms of a Debenture dated [+] of al the A55|gnors nght t|tIe and g
tnterest in and to, and aIF monles (mcludlng interest) from: tlme‘to‘tlme standlng to the -
credit: of ‘the followmg accounts which are malntained wrth us and the debt or debts,

: represented thereby
[List relevant accounts herel
(the Accounts),

We confnrm that the balance standmg to the Accounts at today's date is [*], no fees or.
penodlc charges are payabte in respect of the Accounts and there are fo restnct:ons on (a)
the payment of the credlt balance on the Accounts {except, in the case of a tlme deposit, -
the expiry of the relevant penod) or-(b) the creation of Secunty over the Accounts in favour o

‘of the Secunty Trustee-or any th|rd party.

- We uncondltlonaily and rrrevocably wawe aII rights of set-off, lien, comb:natlon or
‘ consoildatlon of accounts and securlty in. respect of any Accounts and 5|rm|ar nghts:
(however descnbed) which we may have new or in the future in respect of each of the :'
Accounts or the balance thereon to the extent that such nghts relate ‘to amounts owed to

us. by the A55|gnor o '. Coe

We confirm that we have not recerved notlce of the interest of any third party in any of the
, Accounts and WI|| not WithOUt the Secunty Trustees prler written consent amend or vary

any nghts attachmg to the Accounts.
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- We will act only in accordance with: the instructions gwen by persons authorised by the

Secunty Trustee and we shall send aII’statements and other notices given by us relatlng to

'the Accounts to the Secunty Trustee . _‘ I - L

-t
Sy

- This letter and all non-contractual obligations arising out of or in connection with it are to

-be governed by, and will be cons‘t‘rL.Jed‘ in"accordance with, English Iaw.

Yours faithfully, .
for and on behalf of ) R . .

s [Accddm"Banb/ofher financial ,f'nsff'z‘uz‘ic:_w]‘,'-= B AR Tl
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* EXECUTION PAGES - e

- For and on behalf of Barclays Security

Trustee Limited

For and on behalf of Barclays Bank UK PLC

as Barclays Account Bank

Marc Romain - . _
Head.of UK Corporate Lend.ing‘ & Asset -

Finance Operations

Marc Romam

Head of UK Corporate Lendmg & Asset ‘ _

Finance Operatlons
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Thg C‘hargén.r: )
EXECUTED as a DEED by 38.6 Solutions Ltd
acti'ng by two directors/a diréctbi and its ..

“secretary .

 Signature of Director

Nam'el‘ of Director (in BLOCK -

CAPITALS)

_ 1

- Sign;tpre of Director/Secretary-

_-léA'eN_. OA R | N

'
e g Y
. b
L
-
ST g
~ ptt
- .
s = g
'
X
-

‘ 'Narh'e'.-:of Direci_car/Seefe’éaFy (in

BLOCK CAPITALS)-
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