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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1412704

Charge code: 0141 2704 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th January 2021 and created by IBI INTERNATIONAL

LOGISTICS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 2nd February 2021 .

Given at Companies House, Cardiff on 3rd 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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and

Barclays Bank PLC
(the Bank)
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IMPORTANT — PLEASEREAD THIS NOTE BEFORE THIS DEBENTUREIS EXECUTED

This Debenture isan important legal document. We strongly recommend that you seek the
advice of your solicitor or other legal adviser before executingthis Debenture.

. ThisisaDebentureincluding fixed charges over the assets referred toin Clause 3.2 (Fixed
charges), an assignment of the rights and assets referred toin Clause 3.3 (Assignment)
andafloating charge over all ofthe other assets and undertaking of theChargorinClause
3.4 (Floating charges).

. The Bank will hold this Debenture as security for all debts and other liabilities owed to it
by the Chargor including under the agreement to pay contained in Clause 2 (Agreement
fo pay). This includes all present and future loans or facilities the Bank has granted or
may in the futuregrant.

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

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

. This Debentureis separate fromand notlimited by any other security or guarantee which
you may have already given or may give to the Bank in the future.

Barclays is a trading name of Barclays Bank PLC. Barclays Bank PLC is authorised by the Prudential Regulation Authority and regulated by
the Financial Conduct Authority andthe Prudential Regulation Authority {Financial Services RegisterMo. 122707).Registeredin England.
Registerad No. 10256157, Registered office: 1 Churchill Place, London, E145HP.
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THIS DEED is made on the date specified on the front page of this Deed.
By:

(1) 1Bl International Logistics Limited (incorporated in England and Wales with registered
number 01412704) of Ilbex House, Baker Street, Weybridge, Surrey, KT13 8AH (the
Chargor),

(2) Barclays Bank PLC (Company Number 01026167) whose address for service is Lending
Operations, PO Box 299, Birmingham, B1 3PF (the Bank).

1715 AGREED as follows

1. DEFINITIONS AND INTERPRETATION
Definitions
1.1 In this Deed, each of the following expressions has, except where the context otherwise

requires, the meaning shown cpposite it:

Accounts means each of the accounts opened or maintained by the Chargor with any
bank, building society, financial institution or other person (other than the Bank) (the
Assigned Accounts) and each of the accounts opened or maintained by the Chargor
with the Bank (the Fixed Charge Accounts) from time to time (including any renewal,
redesignation, replacement, subdivision or subaccount of such account) and the debtor
debts represented thereby;

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

Authorised Address means the last address given to the Bank for the Chargor's place of
business (or any one of them if more than one) or registered office;

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

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

(a) the defaultinterest rate setout in the document under which the relevantliability
for the overdue amountinitially arose; or

{b) if no default interest rate is set out in such document, a rate per annumequal to
the cost (without proof or evidence of any actual cost) to the Bank (as certified

Page 1
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by it) if it were to fund or of funding the relevant amount plus 2 per cent. per
annum;

Delegate means adelegate orsub-delegate appointed pursuantto Clause 24 (Discretion
and delegation);

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

Environmental Approvals means all consents of any kind relating to Environmental
Laws, towhich the Chargor or the Land or the use or occupation of the Landis subject;

Environmental Claims means any claim by any person in respect of losses or liabilities,
suffered or incurred by that person, as a result of or in connection with any viclation of
Environmental Laws or Environmental Approvals or giving rise to any remedy or penalty
that may be enforced or assessed by private or public legal action as a result of
Environmental Contamination or any application for any interim or final judicial or
administrative decree, injunction, cease and desist order, abatement order, compliance
order, consent order, clean-up order or enforcement notice, stop notice, improvement
notice, prohibition notice or revocation order in respect of Environmental Contamination
or any other remedial action or actionto comply that the Chargoris obliged to undertake
pursuantto Environmental Laws in respect of Environmental Contamination;

Environmental Contamination means the followingand their consequences:

(©) any release, leakage or spillage at or from any site owned or occupied by the
Chargor into any part of the environment of any toxic, poisonous, noxious or
polluting matter or hazardous, detrimental or dangerous substances or thing;

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

(e) any designation of Land as contaminated land for the purposes of Part l|A of the
Environmental Protection Act 1990;

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

Page 2
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Floating Charge Assets means those of the Assets thatare for the time being comprised
in the floating charge created by Clause 3.4 (Floating charges) but only inscfar as
concemns that floating charge;

Insurance Contracts means all insurance and assurance contracts and policies now or
in the future held by or otherwise benefitingthe Chargor:

(f) which relateto Assets themselves subject to a fixed charge in favour of the Bank;
or

(@) which are now orin the future deposited by the Chargor with the Bank;

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

Land includesfreehold and leasehold, and any other estate in, land and (outside England
and Wales) immovable property and in each case all buildings and structures upon and
all things affixed to Land including trade and tenant’s fixtures and fittings (but excluding,
in the caseof leaseholdproperty, landlord's fixtures) and fixed plantand machinery;

Notice of Account Security means a notice of security in substantially the form as set
outin Schedule 1 (Form of Notice of Security to Account Bank) or in such form as may
be specified by the Bank;

Property Agreement means all present and future agreements, contracts, opticns or
undertakings for or in relation to the creation of any estate, interest or rightin or over the
Land (including, without limitation, in relation to any lease, licence, tenancy or right to
occupy whether on a fixed term or periodicbasis);

Receivables means all sums of money receivable by the Chargor now or in the future
consisting of or payable under or derived from any Asset referred to in Clause 2
(Agreement to pay);

Receiver means a receiver and manager or a receiver and the term shall include any of
their delegates or sub-delegates;

Rental Income means the gross rents, licence fees and other monies receivable now or
hereafter, at any time by the Chargor in respect of or arising out of any lease of the Land
or any agreement for lease or licence or otherwise without limitation derived by the

Page 3
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1.2

(a)

Chargor fromthe Land or otherwise paid to or received by the Chargor in respect of the
Land;

SDN List means the Specially Designated Nationals List maintained by the Office of
Foreign Assets Control of the US Department of the Treasury, or any similar list
maintained by any Authority;

Secured Obligations means all money, obligations and liabilities now or at any time in
the future dug, owing or incurred in any manner whatsoever by the Chargor to the Bank
whether actually or contingently, whether directly or indirectly, whether solely or jointly
with any other person and whether as principal or surety, including, without limitation,
all interest, discount, commission, fees, charges and expenses and together with any
matters relating to or arisingin respect of those moneys, obligations and liabilities;

Security Assets means all Assets of the Chargor or any of themwhich are the subject of
any security created or expressed to be created by or pursuant to this Deed;

Securities means all stocks, shares, debentures, debenture stock, loan stock, bonds and
securities issued by any person (other than the Chargor) and all other investments (as
listed in Part Il of Schedule 2 to the Financial Services and Markets Act 2000) including
all rights and benefits arising and all money payable in respect of them, whether by way
of conversion, redemption, bonus, option, dividend, interest or otherwise (includingin all
subsidiary undertakings or the certificates for which are now or in the future deposited
with or to the order of the Bank or which if uncertificated are held in an escrow or other
accountin the favour of the Bank or held in the Bank's name or in the name of a nominee
to the order of the Bank);

Security Interest means any mortgage, charge, pledge, lien, assignment, encumbrance,
right of set off or security interest whatsoever, howsoever created or arising or any other
agreement, arrangement or court order having substantially the same economic effect
as the foregoing;

Security Period means the period beginning on the date of this Deed and ending on the
date on which the Bank is satisfied that all Secured Obligations have been unconditionally
andirrevocably paid and dischargedin full and all facilities made available by the Bank to
the Charger havebeen cancelled;

Set off Amount has the meaning given te itin Clause 23.1 (Set off);

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the
Companies Act 2006; and

Transferee has the meaning given to it in Clause 25.1 (Transfer and disclosure).

Interpretation

In this Deed, except where the context otherwise requires:

Page 4
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(b)

2.1

22

(i) referencesto the Bank include references to any of its nominees, agents, Delegates,
successors in title and permitted assigns and transferees and references to the
Chargor include references to their respective successors in title and permitted
assigns andtransferees;

(i) winding up includes any winding up, reconstruction, administration, dissolution,
liguidation, bankruptcy and any analogous procedure or step under any applicable
[aw;

(i) referencestoany deed, instrument, certificate, agreement or contract (including this
Deed) or a provision thereof shall be construed as a reference to that deed,
instrument, certificate, agreement or contract or provision as from time to time
varied, novated, amended, supplemented or replaced (however fundamentally);

(iv) expressionsimportingthe singular shall include the plural and vice versa and words
denoting any gender include all genders;

(v) referencesto any statute or other legislative provision shall include any statutory or
legislative modification, re-enactment or any substitution of such statute or
provision and, where applicable, any equivalent statute or legislation in another
jurisdiction;

(vi) atime ofdayis areference to Londoen time; and

(vii) references to a person shall be construed as a reference to any individual, firm,
company, corporation, government, state or agency of a state or any asscciation,
trust, joint venture, consertium, partnership or other entity (whether or not having
separate legal personality).

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

AGREEMENT TO PAY

The Chargor, as primary obligor and not merely as surety, covenants with the Bank that
itwill pay or discharge on demand the Secured Obligations on the date(s) onwhich such
Secured Obligations are expressed to become due and in the manner provided for in the
document under which liability for such Secured Obligations arises.

Default interest on the Secured Obligations, shall accrue in respect of any overdue
amount from its due date or, in the case of any cost, charge, loss, liability, expense and
other amount referred to in Clause 22 (Expenses and Indemnities) from the date such
amountwas expended, paid or debited on account by the Bank (without the necessity of
any demand being made for payment thereof), in each case, up to the date of actual
payment (both before and after judgment) at the Default Rate. Any default interest
accruingunder this paragraph shall be immediately payable by the Chargor on demand

Page 5
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3.1

by the Bank. Unless otherwise agreed, such default interest (if unpaid) will be
compounded with the relevant overdue amount or cost, charge, loss, liability, expense
and otheramountreferredtoin Clause 22 (Expensesand Indemnities) on a monthly basis
but will remainimmediately due and payable.

CHARGES

General

All security created by the Chargor under this Clause 3 is:

(a)
(b)
(©)

(d)

3.2

continuing security for the payment and discharge of the Secured Obligations;
granted with full title guarantee;

granted in respect of all the right, title and interest (if any), present and future of the
Chargorinand to the relevant Security Asset; and

grantedin favour of the Bank.

Fixed charges

The Chargor charges by way of first fixed charge:

(a)
(b)
(©)
(d)

(e)

(f)
(9)

all Landin England and Wales nowvested in it and not registeredat the Land Registry;
all Landin England and Wales nowvested in it and registered at the Land Registry;
all other Land which is now, or in the future becomes, its property;

(to the extent that they are not Land) all plant, machinery, computers, vehicles, office or
other equipment now or in the future ownedby itandits interestin any plant, machinery,
computers, vehicles, office or other eguipment in its possession (but excluding any for
the time being part of its stock-in-trade or work-in-progress) and the benefit of all
contracts, licences and warranties relating tothem;

(to the extent not validly and effectively assigned pursuanttoClause 3.3(a) (Assignment)
below) all Rental Income and the benefit to the Chargoer of all other rights and claims to
which the Chargor is now or may in the future become entitled in relation to the Land,
including (but not limited to) all rights and claims of the Chargor against all persons who
now are or have been or may become lessees, sub- lessees, licensees or occupiers of any
Landandall chargors andsureties for the obligations of such persons;

all Securities;

the Insurance Contracts together with all rights and interest in the Insurance Contracts
(including the benefit of all claims arising and, to the extent not validly and effectively
assignedpursuanttoClause 3.3(f) (Assignment) below, all monies payable under them);

Page &
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(h) all of its present and future goodwill;
(i) all of its present and future uncalled capital;
{)) all of its present and future Intellectual Property Rights;

(k) all trade secrets, confidential information and know-how owned or enjoyed by it now or
in the future in any partof the world;

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

(m)  all ofits present and future right, title, benefit and interest in and to each Fixed Charge
Accountandeach related Deposit;and

(n) the benefit of all instruments, guarantees, charges, pledges and other rights now or in
the future available toit as security in respect of any Asset itself subject to a fixed charge
in favour of theBank.

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

(a) the Rental Income and the benefit to the Chargor of all other rights and claims to which
the Chargor is now or may in the future become entitled in relation to the Land including
(but notlimited to) all rights and claims of the Chargor againstall persons who now are
orhave been or may become lessees, sub-lessees, licensees or occupiers of any Land and
all chargors and sureties for the obligations of suchpersons;

(b) the benefit of all guarantees, warranties and representations given or made by and any
rights or remedies against all or any professional advisors now or at any time engaged
by the Chargor in relation to any Land and the manufacturers, suppliers or installers of
all plant, machinery, fixtures, fittings and other equipment now or from time to time in
the buildings erected or to be erected on any Land and any other person, firm or company
now or from time to time under contract with or under a duty to the Chargor and the
benefit of all sums recovered in any proceedings againstall or any of such persons;

(©) the benefit of all Property Agreements and the proceeds of any claim, award or
judgement arising out of any Property Agreement and all sums paid or payable to the
Chargor under orin respect of any Property Agreement;

(d) each Assigned Accountand all related Deposits;

(e) (to the extent that any Intellectual Property Rights are not capable of being charged
pursuant to Clause 3.2 (Fixed charges), whether by reason of lack of any third party
consent whichis required, or otherwise) its right, title and interest (if any) in and to any
and all damages, compensation, remuneration, profit, rent, fees, royalties or income
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which itmay derive fromsuch Intellectual Property Rights or be awarded or entitled to in
respect of such Intellectual Property Rights; and

(f) any sums payable to it pursuantto any Insurance Contract,
provided that nothing in this Clause 3.3 shall constitute the Bank as a mortgagee in possession.
34 Floatingcharges

(a) The Chargor charges by way offirst floating charge all its present and future undertaking
and Assets of whatever type and wherever located.

(b) The floating charge created by the Chargor under Clause 3.4(a) above shall be deferred
in point of priority to all other security or security interests created under or pursuant to
this Deed.

(©) The floating charge created by the Chargor under Clause 3.4(a) above is a “gualifying
floating charge” for the purposes of paragraph 14(2)(a) of ScheduleB1 to the Insolvency
Act 1986 (incorporated by Schedule 16 of the Enterprise Act 2002). Paragraph 14 of
Schedule B1 of the Insolvency Act 1986 shall applyto this Deed.

35 Conversion of floating charges

(a) By notice: Subject to the Insolvency Act 1986, the Bank may by notice to the Chargor
convert thefloating charges created by this Deed into fixed charges as regards all or any
of the Chargor's Assets specified in the notice at any time. At any time after the floating
charges created by this Deed have been converted to fixed charges, the Bank may by
notice, subsequently reconvertit into a floating charge by notice in writing.

(b) Automatic conversion: Subject to the Insolvency Act 1986 and Clause 3.5(c)
(Moratorium) below, the floating charges created by this Deed shall (in addition to the
circumstances in which the same will occur under general law) automatically be
converted (without any notice) into fixed charges over the Assets, rights and property of
the Chargor:

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

(i) on a resolution being passed or an order being made for the winding-up,
dissolution,administrationor re-organisation of the Chargor;

(iii) on the appointment of a liquidator or an administrator (whether out of court or
otherwise) to the Chargor;

(iv) on any person levying or attempting to levy any distress, execution or other
process againstany Security Assets of the Chargor;
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(v) on the Chargor ceasing to carry on business or asubstantial part of it or ceasing
to be a goingconcern;

{(vi) on the Chargor stopping making payments to its creditors or giving notice to
creditors thatit intends to stop payment;

(vii)  onthe Chargor creating or attempting to create a trust over any of the Security
Assets;

(viii)  onthe holder of any other Security Interest whether ranking in priority to or pari
passu with or after the charges and security contained in this Deed or the
Chargor appointing, requesting the appointment of, an administrator, an
administrative receiver, receiver, manager or receiver and manager in respect of
the Chargor; or

(ix) any floating charge granted by the Chargor to any other person crystallising for
any reasonwhatsoever.

(©) Moratorium: thefloatingcharges created pursuantto Clause 3.4 (Floating charges)may
not be converted into fixed charges solely by reason of:

(i the obtaining of a moratorium; or
(i) anything done with a viewto obtaininga moratorium,
under Schedule A1 of the Insolvency Act 1986.

36 Implied covenantsof title

The covenants set out in sections 3(1), 3(2) and 6(2) of the Law of Property (Miscellaneous
Provisions) Act 1994 will not extend to Clauses 3.2 (Fixed charges), 3.3 (Assignment) and 3.4
(Floating charges) above. It shall be implied in respect of Clauses 3.2 (Fixed charges), 3.3
(Assignment) and 3.4 (Floating charges) above that the Chargor is dispesing of the Security
Assets free from all charges and encumbrances (whether monetary or not) and from all other
rights exercisable by third parties (including liabilities imposed and rights conferred by or under
any enactment).

3.7 Ownership

The Chargor is thelegal and beneficial owner of, and has good and marketable title to, its Security
Assets, ineach case, free from security (other than that created by or pursuantto this Deed) and
restrictions and onerous covenants.

4, DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

4.1 The Chargor shall on the date of this Deed deliver (or procure delivery) to the Bank of,
and the Bank shall be entitled to hold and retain during the Security Period, alldeeds,
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42

43

44

(a)

(b)

45

46

47

5.1

52

certificates and other documents of title relating to the property charged pursuant to this
Deed (including any lease or licences relating to it) where coriginals thereof are not
required to be registered.

The Chargor shall at any time as required by the Bank execute and deliver to the Bank
any documents and transfers to constitute or perfect an equitable or legal charge or a
pledge (at the Bank's option) over any Securities, including uncertificated Securities
within any clearing, transfer, settlement and/or depository system, and give any
instructions and take any actions the Bank may require to achieve this.

The Chargor shall, if requested by the Bank, execute all such documents and do all acts
that the Bank may reasconably require to record the interest of the Bank in any registers
relating to any registered Intellectual Property Rights.

The Chargor undertakes to make or procure that there is made a due application to the
LandRegistry in respect of any Land that is registered land (with the Chargor's consent
as proprietor of the relevant registered estate):

to enter a restrictionin the following terms on the relevantregister of title:

“Nodisposition of the reqisteredestate by the proprietor of the registered estate or by the
proprietor of any registered charge, not being a charge registeredbefore the entry of this
restriction, is to be registered without a writfen consent signed by the proprietor for the
time being of the charge in the debenture dated [ ] in favour of Barclays Bank
PLC asreferred toin the charges register or their conveyancer” and

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

The Chargor certifies to the Land Registry that the Security Interest created under or
pursuant to this Deed does not contravene any of the provisions of the memorandumor
articles of association or other constitutive documents of the Chargor.

The Chargor shall, if requested by the Bank, execute and deliver to the provider of any
Insurance Contracts, such notices and other documents as the Bank may reasonably
requirein relation to the assignmentby way of security.

The Chargor undertakes notto amend, vary or waive the terms and conditions relating
to any Insurance Contractwithout the pricr written consent of the Bank.

NOTICE OF ACCOUNT SECURITY

The execution of this Deed by the Chargor and the Bank shall constitute notice to the
Bank of the security created over each Fixed Charge Accountand each related Deposit.

The Chargor shall, on the request of the Bank following the service of a default notice or
following any failure to pay any of the Secured Obligations when they fall due, deliver to
the Bank {(or procure the delivery of) a Notice of Account Security duly executed by, or
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6.1

(a)

(b)

(©)

6.2

(a)

(b)

on behalfof the Chargor in respect of the Accounts held with any bank, building society,
financial institution or other person (other than the Bank) (if any) and the related
Deposits and the Chargor shall use all reasonable endeavours to procure from the
recipient of such Notice of Account Security an acknowledgementin the form set out in
therein.

RIGHTS UNDER SECURITIES
Unless and until this Deed becomes enforceable or the Bank directs otherwise:

all and any cash dividends paidin respect of the Securities or any of them received by the
Bank (or its nominee) shall be released to the Chargor;

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

the Bank will, where it (or its nominee) is registered as holder of the Securities, exercise
all voting and other rights and powers attached to the Securities, as the Chargor may
from time to time in writing reasonably direct {(and in the absence of such instructions
the Bank, or its nominee, shall not exercise any such rights), and the Bank shall instruct
any nominee for the time being registeredas holder of the Securities accordingly.

At any time and from time to time after this Deed becomes enforceable or the Bank
directs:

all and any dividends and cther distributions accruing on or deriving from the Securities
{notwithstanding that they may have accrued in respect of an earlier period), including
without limitation, all money payable in respect of them, whether by way of conversion,
redemption, bonus, option, dividend, interest or otherwiseshall:

(i if received by the Chargor (or any nominee of it), be held on trust for the Bank
and (if requested by the Bank) immediately be paid and transferred to the Bank;
and

(i) when and if received by the Bank (or its nominee) shall form part of the Securities

and be held by the Bank on the terms of this Deed as additional security (and, if
cash, be paid into a cash collateral deposit account and may be applied by the
Bank atany time and fromtime to time thereafter in or towards thedischarge of
the Secured Obligations as the Bank thinks fit);

following the Bank serving notice on the Chargor, the Bank may from time to time
exercise (and may from time to time direct the exercise of) all voting and other rights and
powers (by statute or otherwise) attached to or conferred on the Securities in such
manner as the Bank (in its reascnable discretion) thinks fit and the Chargor shall, and
shall procurethat any nominee of the Chargor shall, comply with any such directions of
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(©)

63

7.1

(a)

(b)

(©)

(d)
(e)

Q)

)

the Bank. For the avoidance of doubt, until such time as the Bank takes any steps to
exercise any voting or other rights and powers attached to or conferred on the Securities,
all such rights and powers shall remain with the Chargor; and

the Chargor shall (and shall procure thatany nominee of it shall), if required by the Bank,
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 cther rights
and powers, which may at any time be exercisable by the holders of the Securities as the
Bank may from time to time direct.

The rights and powers attached to or conferred upon the Securities shall, for the
purpeses of Clause 6.2(b) above, include (without limitation) all powers given to trustees
by the Trustee Act 2000 in respect of securities subject to a trust and shall be exercisable
without any need for anyfurther consent or authority of the Chargor.

REPRESENTATIONS
The Chargor represents and warrants that:

it has full power and authority and is legally empowered to enter into this Deed and to
grantsecurity over the Security Assets onthe termssetout herein;

it has taken all necessary actions {including corporate actions) to authorise the
acceptance of and the exercise of its rights under this Deed and the performance of its
obligations under this Deed and all other documents to be entered into by itin connection
herewith;

thereis no legal or other restriction on its ability to enter into and performits cbligations
in respect of this Deed, including that such entry or performance will not constitute a
breach of any law, regulation or official directive to which it is subject or any agreement
by which it isbound;

this Deed will be valid, binding and enforceable in accordancewith its terms;
neither the Chargor nor any of its affiliates is either:

(i) listed,oris owned or controlled, directly orindirectly, by any personwhichis listed,
on an SDN List; or

(i located, organisedor residentina country which is the subject of sanctions byany
Authority;

no Security Interest (other than the Security Interests created or expressed to be created
by or pursuant to this Deed) exists on, over or in relation to any of the Security Assets at
the date of this Deed;

any Security Assets in the form of Securities are fully paid and not subject to any option
to purchase or similar rights. The constitutional documents of companies whose
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(h)

Securities are subject to the security created by this Deed do not and could not restrict
or inhibit any transfer of those Securities on creation or enforcement of the Security; and

ne “warning notice” or “restrictions notice” (as defined in Clause 1(2) of Schedule 1B of
the Companies Act2006) has been issued in respect of all or any partof the Securities.

Each of the above representations (excluding those set out in Clauses 7.1(f) and 7.1(g)) will be
correctand complied with in all respects at all times during the Security Period as if repeated by

reference to the then existing circumstances.

8.

CENERAL UNDERTAKINGS

The Chargor undertakes to procure that:

(a)
(b)

(©)

9.1

92

93

itshall not make any material changein the scope or nature of its business;

if the Chargor is a partnership, it shall notify the Bank in writing immediately of any
change in the membership of the partnership. Whenever possible such notification shall
be given in advanceof such change; and

ifthe Chargor comprises one or more trustees, the Chargor shall give to the Bank notless
than 28 days' prior written notice of the proposed retirement of any trustee or the
appointment of any new trustee (which shall not be effected without the prior written
consent of the Bank) and shall notify the Bank in writing, immediately upon the death of
any trustee or the dissolution of anyfirm or corporation acting as trustee.

INFORMATION AND ACCESS

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

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

The Chargor shall promptly notify the Bank of any litigation, arbitration or administrative
proceedings commenced, pending or threatened against it or any of its Subsidiaries or
any other event which is reasonably likely to adversely affect the value or otherwise
depreciate, impair or prejudice any Security Asset or resultin the security created by this
Deed becoming enforceable.
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10.

10.1

10.2

11.

11.2

11.3

11.4

PRIORITY OF CHARGES

Any mortgage, assignment, fixed charge or other fixed security the Chargor creates in
the Bank's favour, will have priority over the floating charge created by Clause 3.4
(Floating charges) unless the Bank states otherwise.

Any debentures, assignment, mortgages or charges (fixed or floating) which the Chargoer
creates in the future (except those in the Bank's favour) shall be expressed to be subject
to this Deed and shall rank in order of priority behind the security created pursuant to
this Deed.

COLLECTION OF RECEIVABLES

The Chargor shall collect and realise all Receivables and immediately on receipt pay all
money which it receives in respect of them into the Chargor’s bank account with the
Bank, or into any other account specified by the Bank and notified in writing to the
Chargor (which may include an account held with a member ofthe Barclays Group), in
each case on such terms as the Bank may direct. Pending that payment, the Chargor will
heold all money so received upon trust for the Bank, separate from its own money. The
Chargor may not, without prior written consent, charge, factor, discount, assign,
postpone, subordinate or waive its rights in respect of any Receivable in favour of any
other person (other than the Bank) or purportto doso.

If required by the Bank, the Chargor shall serve notice, in such form as the Bank may
reasonably require, on the account bank (if not the Bank) of the security constituted by
this Deed.

Ifa credit balance on any account of the Chargor with any member of the Barclays Croup
includes proceeds of Receivables credited or transferred to that account, that member of
the Barclays Group has an absolute discretion whether to permit or refuse to permit the
Chargortoutilise or withdraw that creditbalance and that member of the Barclays Croup
may in its sole discretion at any time transfer all or any part of that credit balance to any
other accountof the Chargor with that member of the Barclays Group, or to a suspense
account opened for the purposes of holding or realising such funds, or in reduction of
any outstanding SecuredObligations.

If the Bank releases, waives or postpones its rights in respect of any Receivables for the
purpose of enabling the Chargor to factor, discount or otherwise sell them to the Bank
or to a third party, the charges created by this Deed will in all other respects remain in
full force and effect. In particular, all amounts due to the Chargor from the Bank or the
third party and any Receivables re-assigned or due to be re-assigned to the Chargor will
be subjectto the relevantfixed charge detailedin Clause 3.2 (Fixed charges), subjectonly
to any defences or rights of retention or set off which the Bank or the third party may
have againstthe Chargor.
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12,

12.1

(a)

(b)

(©)

(d)

(e)

Q)

)

12.2

(a)

(b)

COVENANTS RELATING TO LAND AND OTHER ASSETS
The Chargorshall:

keep its Land, plant, machinery, computers, vehicles, office or other equipment in good
and substantial repair and conditionto the satisfaction of the Bank;

performand observein all material respects all the covenants, conditions and stipulations
{(whether as landlord or tenant) in any lease, agreement for lease or other right to cccupy
in respect of any of its Land and shall not do or permit to subsist any act or thing as a
result of which any such lease, agreement for lease or other right to occupy may be
subject to determination or right of re-entry or forfeiture prior to the expiration of its
term;

not at any time without the prior written consent of the Bank, sever or rernove any of the
fixtures forming part of its Land or any of the plant or machinery (other than stock in
trade or work in progress) onor in its Land, if to do so would reasonably be expected to
have a materially adverse effect of the value, saleability or use of the Land or the
enforceability of thisDeed;

comply with all planning laws and regulations and the terms of any authorisation in
respectofany suchplanninglaws andregulations, ineach caserelating toany of its Land;

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

promptly on becoming aware of it, inform the Bank of any Environmental Claim which
has been made or threatened against the Chargor or any occupier of the Land or any of
the officers of the Chargor in their capacity as such, setting out the action which is to be
taken with respect to that Environmental Claim; and

notify the Bank promptly on becoming aware of any Environmental Contamination at or
brought on to the Land or circumstances likely to lead to Environmental Contamination
which might give rise to any Environmental Claim, and take or procure the taking of all
necessary action to deal with, remedy or remove fromthe Land or prevent the incursion
of (as thecase may be) that Environmental Contamination or circumstances likely tolead
to Environmental Contamination, so as to preventan Environmental Claim, endeavouring
always to minimise the danger or harmarising to the Environment.

The Chargor shall not, without the Bank's prior written consent:

grantor agree to grant (whether in exercise of or independently of any statutory power)
any lease or tenancy;

agreeto anyamendment or waiver or surrender of any lease or tenancy;
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(©) commence any forfeiture proceedingsin respect of any lease or tenancy;

(d) partwith or share possession or confer upon any person any contractual licence or right
to occupy;

(e) consent to anyassignmentof any tenant's interest under any lease or tenancy;

(f) agreeto anyrent review in respectof any lease or tenancy; or

(q) serve any notice on any former tenantunder any lease or tenancy (or any Chargor of that

former tenant) which would entitle it to a new lease or tenancy, in respect of all or any
part of itsLand.

123 If the Chargor fails to comply with any of the undertakings in this Clause 12, the Bank
{and its agents and contractors) shall be entitled to do such things as it considers are
necessary or desirable to remedy such failure. The Charger shall immediately on request
by the Bank, pay the costs and expenses of the Bank (and its agents and contractors)
incurredin connection with any action taken under this Clause 12.

13, ACCOUNTS
13.1 Notification and Variation

The Chargor shall promptly deliver to the Bank on the date of this Deed (and, ifany change cccurs
thereafter, on the date of such change), details of each Assigned Accountopened or maintained
by it with any bank, building society, financial institution or other person.

13.2 Bankrights

At any time and from time to time after this Deed becomes enforceable or the Bank directs, the
Bank shall be entitled, without notice or further demand, to:

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

(b) exercise in relation to each Account all such rights as the Chargor was then entitled to
exercise, in relation to such Account or might, but for the terms of this Deed, exercise;
and

(©) make any direction or instruction to any bank, building society, financial institution or

other person at which an Accountis held, to give effect to this Clause 13.2.
133  Terms of Accounts

Except with the Bank's prior written consent and subject to Clause 13.4 (Partial maturity), each
Fixed Charge Accountshall be maintained on the termsthat any relevant Depositshall mature on
the earlier of:
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(a) the firsttime at which: (i) there are no remaining Secured Obligations; and (i) the Bank
is not under any ebligation or liability (actual or contingent) to make advances or provide
other financial accommodation which, if made or provided, would give rise to any
Secured Obligations;and

(b) close of business in Londen on the date on which any of the Secured Obligations shall
have become due and payable and shall nothave been paid upon becoming so due and
payable,

so that, at such time as any such creditbalanceshall mature (or at any time thereafter), the Bank
may exercisein relation to that creditbalance any rights of set-off, combination or consolidation
to which the Bank may be entitled under this Deed, any other contract, or at law.

13.4  Partial maturity

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

13,5 Interest onDeposit

Interest shall accrue on each Depositon any Fixed Charge Accounts at such rates and be payable
on such dates and in such manner as agreed by the parties fromtime to time.

136  Restrictions onDeposits

(a) The Chargor shall, prior to this Deed becoming enforceable or unless the Bank otherwise
directs, be entitled to receive, withdraw or otherwise transfer any credit balance from
time to time on any Account.

(b) At any time and from time to time after this Deed becomes enforceable or the Bank
directs, the Chargor shall not be entitled to receive, withdraw or otherwise transfer any
Deposit from time to time on any Account except with the prior written consent of the
Bank.

14. NEGATIVE PLEDGE
141  The Chargor shall not, without the prior written consent of the Bank:

(a) create, agree to create or permit to exist any trust, interest or Security Interest
(howsoever ranking in point of priority) of any nature whatsoever (including such as
arises by operation of law or any enactment) in, over or affecting all or any part of its
Security Assets;or
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(b) subject to Clause 14.2(b) below, part with, grant or enter into a lease of, sell, transfer,
assign or otherwise dispose of (including by way of declaration oftrust) all or any part of
its Security Assets or any interest in them or agree to do so.

14.2  The Chargor undertakes to the Bank that, save as expressly permitted by the Bank in
writing, it will not:

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

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

15. PRESERVATION OF SECURITY
15.1  Rulingoff

If the Bank receives notice of any subsequent interest or Security Interest affecting any Security
Asset:

(a) the Bank may open a new account or accounts in respect of the Chargor and if the Bank
does not open a new account, it shall nevertheless be treated as if it had done so at the
tirne when it had receivedthe nctice;

(b) all payments made by the Chargor to the Bank after the Bank receives such notice, shall
be credited or be treated as having been credited to its new account and in no
circumstances whatsoever shall such payments operate to reduce the amount due from
the Chargor to the Bank at the time when it had received the notice; and

() all payments made by the Bank to the Chargor after the Bank receives such notice shall
be deermed to have been first made out of any payments last received into any account
of the Chargor withthe Bank.

15.2 Release

If at any time the Secured Obligations shall have been paid and discharged in full and the Bank
has no commitment, obligation or liability of any kind (present or future, actual or contingent),
the Bank will at the request and cost of the Chargor re-assign the Security Assets to the Chargor
or otherwise discharge the security constituted under this Deed.

153  RetentionofCharges
NotwithstandingClause 15.2 (Release):

(a) ifthe Bank shall have reascnable grounds for believing that the Chargor may be insolvent,
bankrupt or unable to pay its debts as and when they fall due or that the value of the
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(b)

(©)

16.

16.1

16.2

(a)

Chargor's assets may be less than the amount of its liabilities, taking into account its
contingent and prospective liabilities or may be deemed for the purposes of any law to
be insolventor bankrupt, as at the date of any payment made by the Chargor to the Bank,
then the Bank shall be at liberty to retain the security contained in or created pursuantto
this Deed, until the expiry of a period of one month plus such statutory period within
which any assurance, security, guarantee or paymentcan be avoided or invalidated;

the Bank shall be able to exercise its rights under paragraph {a) above notwithstanding
(i) the payment and discharge in full of all Secured Obligations or (ii) any release,
settlement, discharge orarrangementthat may be given or made by the Bank on,orasa
consequence of, such paymentor discharge of liability; and

if at any time within such period as is referred to in paragraph (a) above, any step or
corporate action is taken in respect of the Chargor in relation to or with a view to any
insolvency, bankruptcy, administration, winding up or receivership proceedings or
procedure as set outin Part 26 of the Companies Act 2006 or in the Insolvency Act 1986
or in relation to or with a view to any analogous proceedings or procedure in any
jurisdiction the Bank shall be at liberty to continue to retain such security for such further
period as the Bank may reasonably determine and such security shall be deemed to have
continued to have been held as security for the paymentand discharge to the Bank of all
Secured Obligaticons.

FURTHER ASSURANCES

The Chargor shall, on demand, execute any document and do any other act or thing (in
either case, at the expense of the Chargor) which the Bank may reasonably specify for
protecting, preserving or perfecting any security created or intended to be created by this
Deed or for facilitating the realisation thereof or otherwise for enforcing the same or
exercising any of the powers, rights and discretions of the Bank under this Deed,
including the execution of all releases, transfers, assignments and other documents and
the giving of all netices, orders, instructions, directions and requests for any consents to
enable the property to be charged which the Bank may reasonably request and the
Chargorirrevocably and severally by way of security appoints the Bank (and any Receiver
or Delegate appointed under this Deed), as its attorney in its name and on its behalf to
sign, execute and deliver all such decuments and do any act or thing as the Bank may
think fit.

The Chargor by way of security irrevocably and severally appoints the Bank, (and any
Receiver or Delegate appointed under this Deed) to be its attorney with full power of
substitution, on its behalf and in its name or otherwise, at such time and in such manner
as the attorney thinks fit:

prior to service of a default notice or any demand for payment, to do anything which the
Chargor is obliged to do under this Deed (but has not done);
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(b)

(©)

17.

17.1

(a)
(b)

(©)

(d)

17.2

173

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

to take any action which is ancillary to the exercise of any of the rights conferred on the
Bank, in relation to any Security Asset or under this Deed or any other agreement with
the Bank, the Law of Property Act 1925 or the Insclvency Act 1986, and ratifies and
confirms and agrees toratify and confirmwhatever any such attorney shall do or purport
to do in the exercise or purported exercise of all or any of the powers, authorities and
discretions referred to in this Clause 16.2.

ENFORCEMENT

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

secure and perfectits title to all or any partof the Security Assets;

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

take possession of and hold or dispose of all or any part of the Security Assets (and any
Assets of the Chargor which, when got in, would be part of the Security Assets) at the
tires, in the manner and on the terms it thinks fit; and

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

If no defaultnotice has been served on the Chargor, the Bank shall as soon as reasonably
practicable after exercising any power pursuantto Clause 17.1 above, notify the Chargor
of such exercise.

To the extent that the Security Interests created by this Deed constitute a "security
financial collateral arrangement" and the Security Assets constitute "financial collateral”
for the purpose of the Financial Collateral Arrangements (No. 2) Regulations 2003 (the
Regulations), the Bank shall have the right on giving prior notice to the Chargor, at any
time after the Security Interest becomes enforceable, to appropriate all or any part of the
Security Assets in or towards discharge of the Secured Obligations. The parties agree
thatthe value of the appropriated Security Assets shall be, in the case of cash, theamount
of cash appropriated and, in the case of Securities, determined by the Bank by reference
to any publicly available market price in the absence of which by such cther means as
the Bank (acting reascnably) may select including, without limitation, an independent
valuation. The parties agree that the value of each Account shall be the amount of the
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18.

19,

18.1

19.2

19.3

20.

20.1

credit balance on it, together with any accrued but unposted interest that is paid in
relation to that Account at the time the right of appropriation is exercised. For the
purpose of Regulation 18(1) of the Regulations, the Chargor agrees that any such
determination by the Bank will constitute a valuation "in a commercially reasonable
manner".

CONTINUING SECURITY

The security constituted by this Deed shall be continuing, is made for securing further
advances and will extend to the ultimate balance of the Secured Obligations, regardless
of (i) any intermediate payrment or discharge in whole or in part; and (ii) any amendment,
variation, restaterment, assignment, replacerment, refinancing, novation or departure
(however substantial or material) of, to or from any document constituting any Secured
Obligaticns.

INSURANCE

The Chargor must insure all insurable Assets with an insurance office or underwriter
acceptable to the Bank, againstloss or damage by fire and such other risks as the Bank
may specify from time to time. This insurance cover must be for the full replacement
value and be index-linked. The Chargor mustalso maintain all cther insurances normally
maintained by prudent companies with similar activities to those of the Chargor cras the
Bank mayrequire.

The Chargor mustpunctually make all premium and other payments necessary to effect
or maintain these insurances and produce receipts for these payments at the request of
the Bank. If, at any time, the Chargor fails to have the required insurance cover in place
or to produce any receipt on request or to depositany policy with the Bank under Clause
4 (Delivery of Documents of Title and Registration) or on request, the Bank may take out
or renew any insurance in any sum and on any terms the Bank thinks appropriate and
recover the costs of doing so fromthe Chargor.

All monies received on any insurance whatsoever in respect of loss or damage by fire or
otherwise to said insurable Assets or any part thereof (whether effected or maintained
by the Chargor in pursuance of its obligation under the covenantcontained inthis Clause
19 ({Insurance) or independently of or otherwise than in pursuance of such obligation)
shall as the Bank requires either be appliedin making good the loss ordamage in respect
of which the monies are received or be paid to the Bank in or towards payment of the
monies for the time being secured by this Deed or such part or parts thereof as the Bank
mayrequire.

ADMINISTRATOR

At any time and from time to time after this security becomes enforceable, or if the
Chargorso requeststhe Bank in writing fromtime to time, the Bank may appointany one
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20.2

203

21.

211

(a)

(b)

21.2

(a)

(b)

or more qualified persons to be an administrator of the Chargor, to act together or
independently of the other or others appointed (to the extent applicable).

Any such appointment may be made pursuant to an application to court under
paragraph 12 of Schedule B1 of the Insclvency Act 1986 (Administration application) or
by filing specified documents with the court under paragraphs 14 to 21 (inclusive) of
Schedule B1 of the Insolvency Act 1986.

In this Clause 20, a "qualified person" means a perseon who, under the Insolvency Act
1986, is qualified to act as an administrator of any company or individual with respectto
which that personis appointed.

RECEIVER
Appointment ofReceiver

At any time after this security becomes enforceable, or if the Chargor so requests the
Bank in writing at any time, the Bank may, (unless precluded by law) without further,
notice appointunderseal orinwriting, any one or more qualified persons tobe a Receiver
of all or any part of the Security Assets, to act together or independently of the other or
others appointed to the extent applicable.

In this Clause 21, a "qualified person" means a person who, under the Insolvency Act
1986, is qualified to act as a Receiver of the property of any company or individual with
respect to which that personis appointed.

Powers of Receiver

Every Receiver appointedin accordancewithClause 21.1 (Appointmentof Receiver) shall
(subject to any restrictions in the instrument appointing him but notwithstanding any
winding-up or dissolution ofthe Chargor) have and be entitled to exercise all of the rights,
powers and discretions, as varied and extended by the provisions of this Deed, conferred
by the Law of Property Act 1925 on any receiver appeinted under that Act and those
conferred by the Insolvency Act 1986 (and to use the name of the Chargor for all or any
of such purposes). If at any time there is more than one Receiver in respect of all or any
part of the Security Assets, each such Receiver may {(unless otherwise stated in any
document appointing that Receiver), exercise all of the powers conferred on a Receiver
under this Deed or under the Insolvency Act 1986 individually and to the exclusion of
each other Receiver.

The rights, powers and discretions referred to in paragraph (a) above include (without
limitation) the right, power and/or discretion (as the case may be):

(i Take possession: to take immediate possession of, getin and collect the Security
Assets or any part of the Security Assets whether accrued before or after the date
of his appointment;
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(it)

(iii)

(iv)

(V)

(Vi)

{vi)

Carry on business: to carry on or manage the business of the Chargor, as the
Receiver may think fit or to concur in or authorise the management of, or appoint
amanager of the whole or anypartof the business of the Chargor;

Protection of assets: to make and effect all repairs, alterations, improvements,
replacements, developments, demolitions and insurances (including indemnity
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 operations on any Land secured pursuant to this
Deed and to apply for and maintain any planning permissions, building regulation
approvals and any other permissions, consents or licences, in each case as the
Receiver mayin its absolutediscretion think fit or concur in any of the foregoing;

Employees and advisers: to appoint and discharge managers, officers, 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 appointed by the Chargor;

Borrow money: to borrow money for the purpose of exercising any of the powers,
authorities and discretions conferred on the Receiver by or pursuantto this Deed
and/or of defraying any costs, charges, losses or expenses (including the
Receiver's remuneration) which shall be incurred by that Receiver in the exercise
of 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
partof 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 lending such money shall be concerned to enguire as to
the propriety or purpose of the exercise of such power or to see to the application
of any money se raised or borrowed,;

Sell business: to sell or concur in selling the whole or any part of the Chargor's
business whether as a going concern or otherwise,

Sell assets: to sell, exchange, grant options to purchase, license, surrender,
release, disclaim, abandon, return or otherwise dispose of, convertinto money or
realise all or any part of the Security Assets by public auction or private contract
and generallyinsuch manner and onsuch terms as the Receiver shall think proper
or to concur in any such transaction. Without prejudice to the generality of the
foregoing the Receiver may do any of these things for a consideration consisting
of cash, debentures or other obligations, shares, stock or other valuable
consideration and any such consideration may be payable in a lump sum or by
instalments spread over such period as the Receiver may think fit. Fixtures, other
than landlords’ fixtures, may be severed and sold separately from the property
containing them without the consent of the Chargor;
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(viii)

(ix)

()

(i)

(xii)

(xiii)

(xiv)

(xv)

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

Leases, etc.: to grant or agree to grantany leases whatsoever and let on 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 termand at such
rent (with or withouta premium) as the Receiver may think proper 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 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 alessee or tenant on a surrender or any rent
review);

Uncalled capital: to call up or require the directors or members (as applicable) of
the Chargor tocall up all or any portion of the uncalled capital for the time being
of the Chargor and to enforce payment of any call by action (in the name of the
Chargor cr the Receiver, as may be thought fit by the Receiver);

Compromise: to negotiate, settle, adjust, refer to arbitration, compromise,
abandon and arrange any claims, accounts, disputes, questions and demands
with or by any person who is or claims to be a creditor of the Chargor or relating
in any way to the Security Assets or any partof them;

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

Receipts: to give valid receipts for all moneys and execute all assurances and
things which maybe proper or desirablefor realising the Security Assets;

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

Powers, discretions, etc.: to exercise any powers, discretions, voting, conversion
orother rights or entitlements in relation to any of the Security Assets or incidental
to the ownership of or rights in or to any Security Assets and to complete or effect
any transaction entered into by the Chargor and complete, disclaim, abandon or
maodify all or any of the outstanding contracts or arrangements of the Chargor
relating to or affecting all or any partof the Security Assets; and
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(xvi) General powers:todoallsuch other acts and things as the Receiver may consider
desirable or necessary for realising the Security Assets or any part of them or
incidental or conducive to any of the matters, powers or authorities conferred on
a Receiver under or by virtue of this Deed, to exercise in relation to the Security
Assets or any part of them all such powers, authorities and things as the Receiver
would be capable of exercising if it were the absolute beneficial owner of them,

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

The Bank may from time to time, by writing remove any Receiver appointed by it (so far as itis
lawfully able) and may, whenever it may deem it expedient, appointa new Receiver in the place
of any Receiver whose appointment may for any reason have terminated.

214 Remuneration

(a) The Bank may from time to time, fix the remuneration of any Receiver appointed by it
{which remuneration may be or include a commission calculated by reference to the
gross amount of all moneys received or otherwise and may include remuneration in
connection with claims, actions or proceedings made or brought against the Receiver by
the Chargor or any other person or the performance or discharge of any obligation
imposed upon the Receiver by statute or otherwise) but such remuneration shall be
payable by the Charger alone, and sections 109(6) and (8) of the Law of Property Act
1925 shall not apply in relation to any Receiver appointed under this Deed.

(b) The amount of such remuneration may be debited by the Bank to any account of the
Chargor, held with the Bank but shall,in any event, form part of the Secured Obligations
and accordingly be secured on the Security Assets under the security contained in this
Deed.

215  Extent ofappointment

The exclusion of any Security Assets from the appointment of the Receiver shall not preclude the
Bank from subseguently extending the Receiver's or Receivers' appointment (or that of their
replacement) to that part or appointing another Receiver over any other part of the Security
Assets.

216  No liability as mortgagee inpossession

The Bank shall not, nor shall any Receiver appeinted as aforesaid, by reason of it or the Receiver
entering into possession of the Security Assets or any part of them or for any other reason, be
liable to account as mortgagee in possession or be liable for any loss on realisation or for any
default or omission for whicha mortgageein possession might be liable.
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21.7

(a)

(b)

218

Agent of Chargor

Every Receiver of the Chargor duly appointed by the Bank under the powers in that
respect contained in this Deed shall be deemed to be the agent of the Chargor for all
purpeses and shall as such agent for all purposes be deemed to be in the same position
as a Receiver duly appointed by a mortgagee unde