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In accordance with
Sections 859A and
859 of the Companies
Act 2006

MROT

Particulars of a charge

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

You can use the WebFilin
Please go to www compani

J What this form 1s for

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

X What this form 1s NOT for

You may not use this form t
reqister a charge where the
instrument Use form MROS

AT
Companies House

AV

06/08/2013 #156
COMPANIES HOUSE

0

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless 1t 1s accompanied by a
court order extending the time for delivery

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

Company number

Company details

R ™

lodofofsfofsfe [

- Filling in this form

Company name in full

Please complete in typescript or i

| THE LAW DEBENTURE CORPORATION PLC bold black capitals

’ All fields are mandatory unless
specified or indicated by *

2 |

Charge creation date

Charge creation date

E5 (B BLAT |

3 |

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

Please show the names of each of the persons, secunty agents or trustees

entitled to the charge
Name HSBC BANK PLC
Name
Name
Name

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

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

04/13 Version 10




MRO1T .

Particulars of a charge

Description

Please give a short description of any land (including buildings}, ship, arcraft or
intellectual property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunity

Description

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

Fixed charge or fixed security

Does the mstrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not described
abave? Please tick the appropniate box

[l Yes
No

Floating charge

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

Yes Continue
[[] No GotoSection?

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

Yes

Negative Pledge

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

] Yes
No

04/13 Version 1 0




MRO1 .

Particulars of a charge

s |

Trustee statement @

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

O

@ This statement may be filed after
the registration of the charge {use
form MRO06)

Signature

Please sign the form here

Signature

Signature

X X

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

04/13 Version 10



MROT.

Particulars of a charge

E Presenter information

n Important information

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

Contact name

DIANE CONWAY
compam it LISBC BANK PLC

8 CANADA SQUARE

Post town

LONDON

County/Region

el N T B R CH Y

U ENGLAND

|DX

Telephone

02070058214

W4 cCertificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

& The company name and number match the
information held on the public Register

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

i1 You have entered the date on which the charge
was created

B You have shown the names of persons entitled to
the charge

& You have ticked any appropriate boxes in Sections
3,567&8

O You have given a description in Section 4, if
appropriate

M You have signed the form

& You have enclosed the correct fee

l@’ Please do not send the ongiral instrument, 1t must
be a certified copy

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

E Where to send

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

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Waies, CF14 3U2

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@cempanieshouse gov uk

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

This form has been provided free of charge by Companses House

04/13 Version 1 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 30397
Charge code: 0003 0397 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd July 2013 and created by LAW DEBENTURE
CORPORATION PLC(THE) was delivered pursuant to Chapter At Part 25 of
the Companies Act 2006 on 6th August 2013.

Given at Compantes House, Cardiff on 8th August 2013
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o _,
DATED 23 Suny/ 2013

BETWEEN

HSBC BANK PLC

AND

THE LAW DEBENTURE CORPORATIONPL C

CHARGE AGREEMENT
CERTIFIED TRUE COPY
HSBC Bank plc
HSBC SECURITIES SERVICES b —
8 CANADA SQUARE y
lé?f sl?i%N HSBC Securities Services

RESTRICTED
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THIS AGREEMENT 1s made on 2013
BETWEEN
(1) HSBC BANK PLC (the "Secured Party") (registered 1n England with company number

14259) of 8 Canada Square, London E14 5HQ, and

(2) THE LAW DEBENTURE COPORATION P.L.C (the "Chargor™) (incorporated in
the United Kingdom and Wales with company number 30397) of Fifth Floor, 100 Wood
Street, London EC2V 7TEX

IT IS AGREED as follows

11

DEFINITIONS AND INTERPRETATION

In this Agreement

"Business Day"” means a day other than a Saturday or Sunday on which banks and
securities markets are open for business generally in London

"Cash Accounts”" means the cash accounts in the name of the Chargor with the Secured
Party as hsted in the Schedule to this Agreement, including any renewal, substitution or
redesignation of those accounts and any other accounts maintained from time to time
with the Secured Party 1n the name of the Chargor

"Charged Assets" means all of the Charged Portfohio and the Charged Debt

"Charged Debt" means the debt owed by the Secured Party to the Chargor represented
by the Credit Balance

"Charged Portfolio" means all of the Chargor's beneficial interest in Securities credited
to the Securities Account from time to ftme (together with the proceeds resuiting from
any action taken pursuant to Clause 4 2)

"Collateral Rights" means all nights, powers and remedies of the Secured Party
provided by this Agreement or by law

"Credit Balance" means the credit balances from time to time on the Cash Accounts,
including all interest accrued on those balances

"Custody Agreement" means the custody agreement dated on or before the date of this
Charge between the Chargor and the Secured Party as custodian

“Pebenture” means the £40,000,000 & 125 per cent Guaranteed Secured Bonds due
2034, guaranteed on a secured basis by the Borrower m accordance with an offering
dated 7 October 1999, which for avoidance of doubt contains first and second floating
charges, but permits the creation of addihonal pan passu charges of the type
contemplated by this agreement

"Default Rate" means 2% above the HSBC Bank plc Sterling Base Rate from time to
time prevailing
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"Enforcement Event” means

(a)
(b)

(©)

Gy

the Chargor does not comply with any provision of this Agreement, or

a representation or warranty made or repeated 1n this Agreement 1s 1ncorrect 1n
any respect when made or deemed to be repeated and is either incapable of
remedy or 15 not remedied within 14 Business Days of notice having been given
by the Secured Party to the Chargor, or

the Chargor fals to pay on the due date for payment an amount payable in
respect of the Secured Obligations at the place at and 1n the currency 1n which 1t
15 expressed to be payable, or

an event of default (howsoever described) occurs under an agreement giving
rise to the Secured Obligations

"Exposure” means, on any Business Day, the sum of (1) the aggregate amount of the
Secured Obligations and (n) the Margin in respect of those Secured Obligations

"Income"” means, with respect to any Security at any hme, all interest, dividends or other
distnibutions thereon including payments in specie, but excluding distributions which are
a payment or repayment of principal n respect of the relevant securtties

“Insolvency Event” means any of the following occurs 1n respect of the Chargor

(@
(b)

()

(d)

(e

1t 15 dissolved (other than pursuant to a consolidation, amalgamation or merger),

1t becomes nsolvent or 15 unable to pay its debts or fails or admits in writing 1its
mability generally to pay 1ts debts as they become due,

1t makes a general assignment, scheme of arrangement or composition with or
for the benefit of 1ts creditors,

{1) 1t institutes or has instituted against it, by a regulator, supervisor or any
similar official with primary insolvency, rehabilitative or regulatory jurisdiction
over 1t 1n the Jjunsdiction of 1ts ncorporation or orgamsation or the jurisdiction
of its head or home office, a proceeding seeking a judgment of insolvency or
bankruptey or any other relief under any bankruptey or insolvency law or other
similar law affecting creditors' rights, or a petition 1s presented for 1ts winding-
up or liquidation by 1t or such regulator, supervisor or similar official or (1) has
instituted agamnst 1t a proceedmng seeking a judgment for insolvency or
bankruptey or any other relief under any bankruptey or insolvency law or other
similar law affecting creditors’ nghts, or a petition 1s presented for 1ts winding-
up or hqudation, and such proceeding or petition 15 instituted or presented by a
person or entity not described in (1) above and either (A) results in a judgement
of insolvency or bankruptcy or the entry of an order for relief or the making of
an order for its winding-up or hquidation or (B) 1s not dismissed, discharged,
stayed or restramned in each case within 15 days of the nstitution or
presentation thereof,

1t has a resolution passed for (or otherwise commences) 1its winding-up, official
management or lqudation (other than pursuant to a consolidation,
amalgamation or merger),
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12

D 1t seeks or becomes subject to the appointment of an admumstrator, provisional
liquidator, conservator, receiver, trustee, custodian or other similar official for 1t
or for all or substantially all of its assets,

(g) 1t has a secured party take possession of all or substantially atl its assets or has a
distress, execution, attachment, sequestration or other legal process levied,
enforced or sued on or agamst all or substantially all of 1ts assets and such
secured party maintains possession, or any such process 1s not dismissed,
discharged, stayed or restrained, in each case within 15 days thereafter,

(h) 1t causes or 15 subject to any event with respect to it which, under the apphcable
laws of any junsdiction, has an analogous effect to any of the events specified
in paragraphs (a) to (g) above (inclusive), or

() 1t takes any action in furtherance of, or indicating 1ts consent to, approval of, or
acquiescence in, any of the foregoing acts

"Margin" means, 300% (three hundred per cent) of the aggregate amount of the Secured
Obiigations

"Market Value" means, with respect to any securities as of any time on any date, the
price for such securities at such time on such date obtained as determined by the Secured
Party (and where different prices are obtained for different delivery dates, the price so
obtainable for the earliest available such delivery date), and with respect to cash, the
amount thereof

"Secured Obligations” means all obligations and habilities whatsoever whether for
principal interest or otherwise which may now or at any tume 1n the future be due owing
or incurred by the Chargor to the Secured Party whether present or future, actual or
contingent and whether alone, severally or jointly as principal, guarantor, surety or
otherwise and in whatever name or style and whether on any current or other account or
In any other manner whatsoever

"Securities” means at any time all securities {and all nights, benefits and proceeds
attaching thereto or arising therefrom or in respect thereof)

(a) held by, to the order, for the account or under the control or direction of, the
Secured Party, and

(b) held by any clearance system on behalf of, for the account of or to the order
of the Secured Party,

and 1 each case for the time being recorded in the Secunities Account and "Security”
shall be construed accordingly

"Securities Account” means the segregated secunties account maintamned with the
Secured Party as custodian by the Chargor pursuant to the Custody Agreement with
account number 728384 1n the name of the Chargor

"Security Interests" means the secunty created by this Agreement
In these terms and conditions, any reference to

a "clearance system" means Cedel Bank, S A, Clearstream Banking, société anonyme,
the First Chicago Cleaning Centre, The Depository Trust Company, CRESTCo Limited
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14

21

22

and such other clearance system as may from time to time be used in connection with
transactions relating to any securities, and any depository or sub-custodian for any of the
foregoing

"securities” shall be construed as a reference to any bond, debenture, note, stock, share,
warrant, unit or other security and all moneys, rights or property which may at any time
accrue or be offered (whether by way of bonus, redemption, conversion, exchange,
preference, option or otherwise) in respect of any of them (and, whether constituted,
evidenced or represented by a certificate or other document or by an entry 1n the books
or any other permanent records of the 1ssuer, a trustee or other fiduciary, or a clearance
system)

In this Agreement, any reference to (a) a "Clause" 15, unless otherwise stated, a
reference to a Clause hereof and (b) "this Agreement” 15 a reference to this Agreement
as amended, varted or supplemented from time to ime Clause headings are for ease of
reference only

A person who 15 not a party to this Agreement has no nght under the Contracts {Rights
of Third Parties) Act 1999 to enforce any term of this Agreement

COVENANT AND CHARGE

Chargor's covenants

211 The Chargor shall, on demand of the Secured Party, discharge each of the
Secured Obligations and pay to the Secured Party when due and payable each
sum now or hereafter owing, due or incurred by the Chargor to the Secured
Party in respect of the Secured Obligations

212 The Chargor shall pay nterest to the date of payment or discharge (both before
and after judgement and notwithstanding any liquidation er admimstration of or
any arrangement or composition with creditors by the Chargor) at the rate or
rates applicable under the agreements or arrangements giving rise to the
relevant obligations or habilities or 1f no such rate or rates are specified, at the
Default Rate and 1n accordance with the usual practice of the Secured Party

213 All sums payable by the Chargor under this Agreement shall be paid without
any set-off, counterclaim, withholding or deduction whatsoever unless required
by law 1n which event the Chargor shall pay to the Secured Party such amount
as will result in the receipt by the Secured Party of the full amount that would
otherwise have been receivable by the Secured Party

Floating Charge

221 The Chargor charges the Charged Assets with full title guarantee (and charges
and assigns by way of security uts rights under the Custody Agreement to the
extent related to the Charged Assets) by way of a first floating charge, 1n favour
of the Secured Party for the payment and discharge of all the Secured
Obligations
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3
31

32

41

42

51

222 Except as provided below, the Secured Party may by notice to the Chargor

convert the floating charge created by Clause 2 2 1 into a fixed charge \f
(a) an Enforcement Event occurs,

(b) the Secured Party considers all or any part of the Charged Assets to be in
danger of being seized or sold under any form of distress, attachment,
execution or other legal process or to be otherwise tn jeopardy, or

(c) an Insolvency Event occurs n respect of the Chargor

223 The floating charge created by Clause 2 2 1 may not be converted into a fixed

charge solely by reason of
(a) the obtaiming of a moratorium, or
(b) anything done with a view to obtaining a moratorium,

under section 1A of the Insolvency Act 1986

224 The floating charge created by Clause 22 1 will automatically convert into a

fixed charge over the Charged Assets if an admimstrator 15 appomted or the
Secured Party receives notice of an intention to appoint an administrator

225 The floating charge created by Clause 2 2 1 1s a quahfying floating charge for

the purpose of paragraph 14 of Schedule B1 to the Insolvency Act 1986

ACKNOWLEDGEMENT OF NOTICE AND OF DEBENTURE

The Secured Party as custodian under the Custody Agreement acknowledges that it has
recerved notice of the Secunty Interests

The Secured Party acknowledges that its entitlements over the Charged Assets created
by this Agreement rank pan passu with pre-existing charges contained within the
Debenture

MARGIN
The Chargor shall at all tmes ensure that the Market Value of the Charged Assets is at
least equal to the Exposure

If, at any time, on any Business Day, the aggregate of the Market Value of the Charged
Assets 15 less than the Exposure ("Deficiency"), the Chargor shall, on demand of the
Secured Party, deliver to the Secured Party securities to be credited to the Securities
Account that have an aggregate Market Value at least equal to the Deficiency

VOTING RIGHTS AND DIVIDENDS

Prior to any of the Secured Obligations becoming due and payable and not having been
paid on demand the Chargor shall be entitled to

511 recerve all Income ansing from the Charged Portfolio, and
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52

61

62

512 exercise all voting rights in relation to the Charged Portfolio provided that the
Chargor shall not exercise such voting rights in any manner, or otherwise permit
or agree to any vanation of the rights attaching to or conferred by all or any part
of the Charged Portfolio which 1n the opimion of the Secured Party would
prejudice the value of, or the ability of the Secured Party to realise, the securnity
created by this Agreement

The Secured Party may, 1f any of the Secured Obligations become due and payable and
have not been paid on demand, at its discretion (in the name of the Chargor or
otherwise and without any further consent or authority from the Chargor) in relation to
securities selected by the Secured Party

521 exercise (or refrain from exercising) the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Charged Portfolio in such
manner and on such terms as the Secured Party may think fit,

522 apply all Income arising from the Charged Portfolio as though they were the
proceeds of sale under this Agreement,

523 transfer the Charged Portfolio into the name of such nominee(s) of the Secured
Party as 1t shall require

SUBSTITUTION

If any Secunty falls due or 1s about to fall due for redemption, exchange or conversion
then

611 the Chargor will deliver to the Secured Party securities to be credited to the
Securities Account 1n substitution for, and that has or have a Market Value at
least equal to, the Security which has fallen due or which 1s about to fall due for
redemption, exchange or conversion,

612 upon the Chargor delivering to the Secured Party such securities, the Security
[nterests 1n respect of the Secunties which have fallen due or which are about to
fall due for redemption, exchange or conversion shall be released, and

613 any proceeds or payment received by the Secured Party pursuant to this Clause
6 1 shall be subject to the Secunty Interests

The Chargor may, solely with the written consent of the Secured Party (which may be
withheld i the absolute discretion of the Secured Party), from time to time and at the
expense of the Chargor, substitute for any Secunties securiies which have a Market
Value at least equal to the Secunties then credited to the Secunties Account Any such
substitute securities shall, upon delivery to the Secured Party, be credited to the
Securities Account and shall be Secunities subject to the Secunty Interests and the
Securities for which the substitute secunities are substituted shall be released from the
Secunty Interests
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7
71

72

73

81

RESTRICTIONS ON DEALINGS

Except with the Secured Party's prior written consent and subject to the terms of this
Agreement, the Chargor shall not

711 assign or dispose of all or any part of the Charged Assets,
712 withdraw or transfer the Credit Balance or any part of 1t,

713 create, grant or permit to exist other than set-out in the Debenture (a) any
security 1nterest over or (b) any restriction on the abihity to transfer or realise, all
or any part of the Charged Assets, or

714 borrow, on-lend, re-hypothecate or otherwise transfer any of the Charged Assets,

The Charged Debt does not become repayable unttl such time as the Security Interests
created under this Agreement are discharged by the Secured Party and until that time
the Chargor shall have no right to demand repayment of the Charged Debt

Despite Clause 7 1, the Chargor may

731 by notice to the Secured Party transfer Securities out of the Securities Account,
or

732 withdraw part of the Credit Balance,

provided that immediately following such transfer or withdrawal the Market Value of the
Charged Assets will not be less than the Exposure

CHARGOR'S REPRESENTATIONS AND UNDERTAKINGS

The Chargor hereby represents and warrants to the Secured Party and undertakes
during the subsistence of this Agreement that

811 1t 15, and will be, the sole beneficial owner of the Charged Assets free from any
security interest except as created by this Agreement or the Custody Agreement
or the Debenture and the Secunties are and wall at all times be fully paid and
there will be no momes or hablities outstanding 1n respect of any of them,

812 1t has not sold or disposed of, and will not sell or dispose of, the benefit of all or
any of 1its nights, title and interest 1in the Charged Assets other than in the
ordinary course of business and/or as agreed between Chargor and Chargee n
writing,

813 1t has and wili have the necessary power to enable it to enter into and perform
its obhigations under this Agreement,

814 this Agreement constitutes 1ts legal, valid and binding obligation and 1s an
effective security over the Charged Assets, ranking part passu with charges set-
out 1n the Debenture,

§15 this Agreement 1s not hiable to be amended or otherwise set asile on the
liquidation or admunustration of the Chargor or otherwise,




The Law Debenture Corporation p f ¢ Execution Copy

10

11

112

113

12
121

816 all necessary authorisations to enable 1t to enter into this Agreement have been
obtained and are, and will remain, 1n full force and effect, and

817 the signing of this Agreement does not and will not conflict with or result 1n any
breach or constitute a default under any agreement, instrument or oblhigation to
which the Chargor 1s a party or by which 1t 1s bound

FURTHER ASSURANCE

The Chargor shall promptly upon notice from the Secured Party execute all documents
and do all things (including the delivery, transfer, assignment or payment of ail or part of
the Charged Assets to the Secured Party) that the Secured Party may specify for the
purpose of (2) secuning and perfecting its security over or title to all or any part of the
Charged Assets (b} exercising the Collateral Rights, or (¢) where an Enforcement Event
has occurred, enabling the Secured Party to vest all or part of the Charged Portfolio 1n 1ts
name or 1n the name(s) of its nominee(s), agent or any purchaser

POWER OF ATTORNEY

The Chargor, by way of security, wrevocably appoints the Secured Party to be its
attorney and in 1ts name, on its behalf and as 1ts act and deed to execute, dehver and
perfect all documents and do all things that the Secured Party may consider to be
requisite for (a) carrying out any obligation imposed on the Chargor under this
Agreement, or (b) exercising any of the Collateral Rights The Chargor shall ratify and
confirm all thungs done and all documents executed by the Secured Party n the exercise
of that power of attorney

APPROPRIATION

The Chargor authorises the Secured Party, at any time after an Enforcement Event has
occurred, to appropnate part or all of the Charged Assets and to apply them in or
towards discharge of the Secured Obligations n such manner as the Secured Party may
determine

The value of the Charged Assets or part thereof approprated under Clause 1§ 1 shail be
the fair market price of such Charged Assets as determined by the Secured Party by
reference to a public index or by such other process as the Chargor may reasonably
sefect, including independent valuation

In exercising 1ts powers under Clause 11 1 the Secured Party shall act in good faith and
in a commercially reasonable manner

POWER OF SALE

At any tme after an Enforcement Event has occurred, the Secured Party shall be
entitled, without prier notice to the Chargor or prior authorisation from any court, to
sell or otherwise dispose of all or any part of the Charged Assets The Secured Party
shall be entitled to apply the proceeds of that sale or other disposal in paying the costs
of that sale or disposal and in or towards the discharge of the Secured Obligations
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122

123

124

125

13
131

132

133

134

The power of sale or other disposal in Clause 12 1 shall operate as a vanation and
extenston of the statutory power of sale under Section 101 of the Law of Property Act
1925 The restrictions contained it Sections 93 and 103 of the Law of Property Act
1625 shall not apply to this Agreement or to any exercise by the Secured Party of its
right to consohdate mortgages or its power of sale

In favour of a purchaser of all or any part of the Charged Assets, a certificate 1n wnting
by an officer or agent of the Secured Party that any power of sale or other disposal has
anisen and 1s exercisable shall be conclusive evidence of that fact

If, at any time, the Market Value of the Charged Assets falls below the Exposure and
whether or not any of the Secured Obhigations have at such time become due and
payable, the Secured Party shall be entitled forthwith and without any requirement to
notify the Chargor to sell all or any of the Charged Assets and place and retain for its
own account the proceeds of such sale on an interest bearing suspense account pending
apphcation of such sums tn discharge of the Secured Obligations

The Secured Party shall not be hable 10 account as morigagee 1n possession In respect
of all or any of the Charged Assets and shall not be hable for any loss on realisation or
for any failure to present any coupon or any bond or stock drawn for repayment or for
any failure to pay any instalment or to accept any offer or to notify the Chargor of any
such matter or for any failure to ensure that the correct amounts (if any} are paid or
received i respect of the Charged Assets or for any negligence or default by iis
nomtnees or agents or for any other loss of any nature whatsoever in connection with
the Charged Assets

SET-OFF

The Secured Party may, without notice to the Chargor

1311 set off all or any part of any of the Secured Obligations (whether matured or un-
matured, actual or contingent) or any other amount from time to time owing by
the Chargor to the Secured Party) against any obligation owed by the Secured
Party to the Chargor, regardless of the place of payment, booking branch or
currency of etther obligation, and

1312 combine any Cash Account with any other account in debit that the Chargor
holds with the Secured Party

The Secured Party may make any currency conversions necessary for the purposes of
exercising the rights of set-off provided in this Clause 13 1 at the Secured Party's spot
rate of exchange for the relevant currencies

The Secured Party may break any fixture period for interest payments which applies to
the Credit Balance or any part of 1t and the Chargor will be responsible for all breakage
and other costs resulting from breaking that fixture

The rights of set-off provided in this Clause 13 shall be in addition to any right of set-
off, combination of accounts, lien or other right to which any the Secured Party 1s at
any time otherwise entitled (whether by operation of law, contract or otherwise)
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14
141

142

15
151

152

153

154

155

RECEIVER

If (a) any of the Secured Obligations are due and payable but not paid or discharged on
demand or (b) 1f a petition 15 presented for the making of an administration order mn
relation to the Chargor, the Secured Party may by wnting (acting through an authorised
officer of the Secured Party) without notice to the Chargor appomt one or more persons
to be receiver of the whole or any part of the Charged Assets (each such person being
(1) entitled to act individually as well as jontly, and (u) for all purposes deemed to be
the agent of the Chargor)

In addition to the powers of the Secured Party conferred elsewhere in this Agreement,
each person appotinted pursuant to Clause 14 1 shall have, in relation to the part of the
Charged Assets in respect of which he was appointed, all the powers (a) conferred by
the Law of Property Act 1925 on a recerver appointed under that Act, (b) of an
administrative recerver set out in Schedule 1 to the Insolvency Act 1986 (whether or
not such person 1s an admimstrative receiver) and (c) (0f such person 15 an
administrative receiver) all the other powers exercisable by an administrative receiver
1n relation to the Chargor by virtue of the Insolvency Act 1986

EFFECTIVENESS OF COLLATERAL

The Security Interests constituted by this Agreement and the Collateral Rights shall be
cumulative, 1n addition to and independent of every other secunty which the Secured
Party may at any time hold for the Secured Obligations or any nghts, powers and
remedies provided by law No prior secunty held by the Secured Party over the whole
or any part of the Charged Assets shall merge mto the Secunity Interests hereby
constituted

This Agreement shall remain in full force and effect as a continuing arrangement unless
and until the Secured Party discharges it, such agreement to discharge not to be
unreasonably withheld following termination of all agreements between the Secured
Party and the Chargor that expressly incorporate this agreement within them

No failure on the part of the Secured Party to exercise, or delay on its part in
exercising, any Collateral Right shall operate as a warver thereof, nor shall any single
or partial exercise of a Collateral Right preclude any further or other exercise of that or
any other Collateral Right

If, at any time, any provision of this Agreement 15 or becomes illegal, invahd or
unenforceable in any respect under the law of any junisdiction, the legality, validity or
enforceability of (a) the remaining provisions of this Agreement and (b) such proviston
under the law of any other jurisdiction shall not in any way be affected or impaired
thereby

The Chargor acknowledges that any Secunities held through, by or n any clearance
system are held on a fungible basis
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SUBSEQUENT INTERESTS AND ACCOUNTS

If the Secured Party at any time receives notice of any subsequent mortgage,
assignment, charge or other interest affecting all or any part of the Charged Assets, all
payments thereafter made by the Chargor to the Secured Party shall be treated as
having been credited to a new account of the Chargor and not as having been applied
reduction of the Secured Obligations as at the ttme when the Secured Party received
notice

All monies received, recovered or realised by the Secured Party under this Agreement
(including the proceeds of any conversion of currency) may 1n 1ts discretion be credited
to and held 1n any suspense or impersonal account pending their application from time
to time 1n or towards the discharge of any of the Secured Oblhigations

CURRENCY CONVERSION

For the purpose of or pending the discharge of any of the Secured Obligations the
Secured Party may convert any money received, recovered or reahised or subject to
apphcation by 1t under this Agreement from one currency to another, as the Secured
Party may think fit, and any such conversion shall be effected at the Secured Party's spot
rate of exchange for the time being for obtaiming such other currency with the first
currency

NOTICES

Any notice or demand to be served by one person on another pursuant to this Agreement
may be served by leaving 1t at the address specified above (or such other address as such
person may previously have specified) or by letter posted by prepaid first-class post to
such address (which shall be deemed to have been served on the tenth day following the
date of posting), or by fax to the fax number specified below (or such other number as
such person may previously have specified) which shall be deemed to have been
received when transmission has been completed) provided that any notice to be served
on a party shall be effective only when actually received by the party, marked for the
attention of the department or officer specified by the party for such purpose

Secured Party fax number + 44 845 587 0465

Chargor fax number +44 207 696 5287

EXPENSES AND INDEMNITY

The Chargor shall promptly pay when due all taxes, assessments or charges of any
nature that are imposed with respect of the Charged Assets upon becoming aware of the
same

The Chargor shall immediately on demand pay all costs and expenses (including legal
fees) incurred by the Secured Party or its nominees, agents, officers or any other
persons appeointed by the Secured Party under this Agreement n connection with the
enforcement or protection of the Security Interests or the exercise of any Collateral
Rights under this Agreement
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193 The Chargor shall keep the Secured Party indemnified against any loss or habihty
incurred by 1t 1 connection with any htigation, arbitration or administrative
proceedings in respect of the Secunity Interests

20 SUCCESSORS

This Agreement shall remain n effect despite any amalgamation or merger (however
effected) relating to the Secured Party, and references to the Secured Party shall be
deemed to include any assignee or successor in title of the Secured Party and any person
who, under the laws of 1ts junsdiction of incorporation or domicile, has assumed the
rights and oblhigations of the Secured Party hereunder or to which under such laws the
same have been transferred

21 LAW AND JURISDICTION

This Agreement and any dispute or claim ansing out of or in connection with 1t or 1ts
subject matter or formation (including non-contractual disputes or claims) shall be
governed by and construed 1n accordance with the law of England and, for the Secured
Party's benefit, the English courts shall have exclusive junsdiction to settle any dispute
which may arise from or 1n connection with 1t

IN WITNESS WHEREOF this Agreement has been signed on behalf of the Secured Party and
executed as a deed by the Chargor and 15 mtended to be and 1s hereby delivered by 1t as a deed
on the date specified above
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The Secured Party
HSBC BANK PLC
By ‘ zu(/t-oa-ﬂ/g
e ———
Name z\chﬂ(lb Eowartog
Title Senior CoRlorAte RANK NG MANAGER
The Chargor

EXECUTED by THE LAW DEBENTURE CORPORATION P.L.C
acting by the undermentioned person(s) acting on
the authonty of the said company 1n accordance with

the laws of the territory of its incorporation

Oy K

Name QJ(Lgiucrwu—m/&u TH
bosiuie I Bousry

Name (AROUNE BANSZKS
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SCHEDULE
CASH ACCOUNTS
Currency Cash Account
AUD 71102197
CAD 71102154
CHF 71102138
DKK 71102111
EUR 71102095
GBP 71102087
HKD 71102170
JPY 71102162
SEK 71102146
SGD 71102189
USD 71102103
ZAR 71102205
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