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Registration of a Charge

Company name: BURTON & SMITH MOVING LIMITED
Company number: 02630084

X98GEU4R

Received for Electronic Filing: 02/07/2020

Details of Charge

Date of creation:  22/06/2020
Charge code: 0263 0084 0008
Persons entitted: BARCLAYS SECURITY TRUSTEE LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BARCLAYS SECURITY TRUSTEE LIMITED

Electronically filed document for Company Number: 02630084 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2630084

Charge code: 0263 0084 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd June 2020 and created by BURTON & SMITH MOVING
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 2nd July 2020 .

Given at Companies House, Cardiff on 3rd July 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Case Reference No. BPM/B286630/REP/SP0Y/8.5

BARCLAYS

Burton & Smith Moving Limited
(the Chergor)
and

Barclays Security Trustee Limited
{the Security Trustee)

and

Barclays Bank UK PLC
(the Barclays Account Bunk)

DEBENTURE

DATED 22/5/233

{MOTE: PLEASE INSERT DATE OF EXECUTION
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IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS DEBENTURE I5 EXECUTED

This Debenture is an Important legal document. We strongly recommend that you seek the advice of
your solicitor ur other legal adviser before executing this Delienture.

° This is.a Debenture including fixed charges over the assets referred to in Clause 4.2 {Fixed
chorges), an assignment of the rights and assets referred to in Clause 4.2 (Assignment) and a

floating charge over all of the otheér assets and undertaking of the Chargor in Clause 4.4
(Floating charges).

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

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

® if any of the debts of liabilities secured by this Debenture are not paid when due, the Security
Trustee can appoint a recelver, or take possession of the property and any of the assets

charged by this Debenture and sell them and can appoint an administrator in relation to the
Chargor.

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




THIS DEED is made on the date specified on the front page of this Deed.
Byt

(1) Burton & Smith Moving Limited (incorpeorated in England and Wales with registered number
02630084 ) of Unit 3, 136 - 137 Beddington Farm Road Croydon CRO 4XH-{the Chargor):

{2} Barclays Security Trustee Limited (Company Number 10825314) of 1 Churchill Place, London E14
5HP, acting In its capacity as security trustee for and on behalf of the Secured Partles {the Security
Trustee); and

(3) Bardays Bank UK PLC (Company Number 09740322) of 1 Churchill Place, London E14 5HP (the
Barelays Account Bank).

IT15 AGREED a5 follows

kN DERRTIONS AND INTERPRETATION
Definitions
11 In this Deed, each of the following expressions has, except where the context otherwise

requires, the meaning shown opposite it:

Accounts means each of the accounts opened or maintained by the Chargor with any bank,
building saciety, financial institution or ather person {other than the Barclays Account Bank)
(the Assigned Accounts) and each of the accounts opened or maintained by the Chargor with
the Barclays Account Bank (the Fived Charge Accounts) from time to time {including any
renewal, redesighation, replacement, subdivision of subsecount of such account} and the debt
or debts represented thereby;

Assetsmeans all of the Chargor's undertaking, property, assets, rights, interests and revenues,
whatever and wherever in the world, present and future, and inciudes each or any of them:

Authorlsed Address means the last address given to the Security Trustee for the Chargor's
place of business {or any one of them if more than one) or registered office;

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

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

:Default Rate means:

{a) the default interest rate set out in the document under which the relevant liability for
the overdue amount initially arose; ar

- (b) 1f no:default interest rate is set out In such document; a rate per annum equal to the
= cost (without praof or evidence.of any actual cost) to the relevant Secured Party {as
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certified by it) if it were to fund or of funding the relevant amount plus 2 per cent. per
annum;

Deiegate meens a delegate or sub-delegate appolnted pursuant to Clause 25 (Discretion and
deleguation);

Dezposit means all sums deposited or to be deposited in-each Account, together with alt other
rights and benefits accruing to or arising in connection with each Account (including, but net
limited to, entitlements to interest), together with all accrued interest, wherever deposited;

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

Environmental Claims means any clalm by any person in respact of losses or liabilities, suffered
or incurred by that person, as a result of er in connettion 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, Infunction, cease and
desist order, abatement order, compliance order, consent order, clean-up arder or
enforcement notlcg, stop.notice, Improvement notice, prohibition notice or revocation order
in respect of Environmental Contamination or any ather remedial action or action to comply
that the Chargor is obliged to undertake pursuant to Environmental Laws in respect of
Environmental Contamlnation; .

Environmental Contamination means the following arzd thelr consequences:

(_c)'- . .any. ralease, Fea!cage urspillage atorfrom anv site owned or occupied by the Chargor
into any part of the envlronment of any. toxic, polsonous, noxious or polluting matter
or hazarduus, detr:mental or.dangerous subsmnces or thing;

- Ady . any accldent, fire, explosion or. sudden event: which affects the environment and is
= .atmbutabie to the. uperatlon. management or control of any site oicupied by the
Chargor, lncluding (withcut Hmutatlon) the storage; keeping, handling, labelling ar
disposal of waste (as deﬂned Inthe Enwrunmental Protectlon Act 1990) or hazardous,

: tox:c or dangemus substan:es, and

-~any: designatlo v:of Land a5 contammated Iand for the purposes of Part 1A of the
Enwranmenta!-Protectmn Act 1990 G 2




& Bartlays Bank PLC; and
{h) Barclays Mercantile Business Finante Limited;

Floating Chorge Assets means those of the Assets that are for-the ime being comprised in the
fioating charge created by Clause 4.4 {Flogting charges) hut only insofar as concerns. that
floating charge;

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

{1} which refate to Assets themselves subject to a fixed charge in favour of the Security
Trustee; or
)] which are now or in the future deposited by the Chargor with the Security Trustes;

Intellectual Property Righis means patents (including supplementary protection certificates),
trade marks, service marks and designs (and any applications for any of them), utility models,
design righ_m, 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
alt other intellectual property rights and interests (whether registered or unregistered) and all
rights under any agreemients relating to the use or exploitation of any such rights- (including
for the avoldance 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 includes freshold and leasehold, and any other estate in, iand 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 case of
leasehold property, landlord's fixtures) and fixed plant and machinery;

Notice of Account Security means-a notice of security in substantiatly the form as set out in
Schedule 1 (Form of Notice of Securlty to Account Bank) or in such form as may be spacified by

the Security Trustee;

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

_ Recelvables means all sums of money receivabie by the Chargor now or in the future consisting
of or'payable under or derived from any Asset referred to In Clause 3 {Agreement ta pay);

Aecelior means a -receiyé‘r.aﬁd manager ar a receiver and the term shall include any of their
delegates or sub-delégates;

. -Rentl Income means the gross rents, licence fees and other monies receivable now or
- hereafter, at-any time by the Chargor in respect of o arising out of any lease of the Land or
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any agreement for laase or licence or otherwlse without limitation derived by the Chargor from
the Land or otherwise pald to or recelved by the Chargor In respect of the Land;

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

Secured Obligations means all money, obligations and fiabilities now or at any time in the
future dus, owing or iticurrad in any manner whatsoever by the Chargor to the Security Trustee
{whetherin Its persanal capacity or as security trustee for the Sécured Parties) or to any of the
other Secured Parties whether actually or contingently, whether directly or indirectly, whether
solely or jeintly with any other person and whether as principal or surety, including, without
limitation, all interest, discount, cormission, fees, charges and expenses and together with
any matters relating to or arising in respect of those moneys, obligations and liabilities;

Secured Parties means

(k} the Security Trustee;

U] the Finance Parties; and

{m). any Recelver and/or any Delegats;

Securfty Assets means alf Assets of the Chargor or any of them which are the subject of any
security created or expressed fo be created by or pursuant to this Deed;

Securitfes means. all stocks, shares, debentures, debenture stock, loan stock, bonds and
securities issued by any persan {other than the Chargor) and all other investments (as listed in
Part 1l of Schedule 2 to the Financial Services and Markets Act 2000) including afl rights and
benefits arising and all money payable in respect of them, whether by way of conversion,
redemiption, honus, option, dividend, interest or otherwise (including in alf subsidiary
undertakings or the certificates far which are now or in the future depdsited with or to the
arder of the Security Trustee or which if uncertificated are held in an escrow or other account
in the favour of the-Security Trustee or held in the Seeurity Trustee's name orinthe nameof a
nominee to the order of the Security Trustee);

Securily 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

foregaing;

Securlty Perlod means the period beginning on the date of this Deed and ending on the date
on which the Security Trustee is satisfied that ali Secured Obligations have been
unconditionally and Irrevocably paid and discharged in full and 2l facilittes made available by
each of the Finance Parties to the Chargor have been cancelled;

Set off Amount has the meaning given to'lt In Clause 24.1 (Set off);

Subsidiary means 3 subsidiary undertaking within the meaning of section 1162 of the
Compantes Act 2006; and
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1.2

(a)

(b)

3.

31

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

In this Deed, except where the context otherwise requires:

{i} references to the Secured Parties (including referencas to the Security Trustee and the

Finance Parties} include references to any of their respective nominees, agents,
Delegates, siccessors in title and permitted assigns and transferees and references to the
Chargor include veferences to their respective sticcessors in title and permitted assigns
and transferees;

{ii) unless otherwise inditated, references to the Securlty Trustee mean the Security Trustes
acting inits capacity as security trustee for and on hehalf of the Secured Parties;

(i) winding up inclides any winding up, reconstruction, administration, dissolution,
liquidation, bankruptcy and any analogous procedure or step under-any applicable law;

{iv} references to any deed, instrament, certificate, agreement or contract {(including this
Deed) ara provision thereof shall be construed as a reference tothat deed, instrument,
certificate, agreement or contract ar provision as from time to thme varied, novated,
amended, supplemented or replaced (however fundamentally);

{v} -expressions importing the singular shall include the plural and vice versa and words.
dencting any gender include all genders;

{vi) references to any statute or other legislative provision shall include any statutory or
leglslative modification, re-enactment or any substitution of such statute or provision
and, where applicable, any equivalent statute or legislation in another jurisdiction;

(vii} atime ofdayisa reference to Londontime; and

{vlii} references to a person shall be construed as a reference to any individual, firm, company,
corperation, government, state or agency of a state or any association, trust, joint
ventirg, consortium, partnership or other entity {whether or not having separate Jegal
personality).

The headlngsin this Dead are for ease of referance gnly and shall not affect its interpretation.
SECURED PARTIES

Each party agrees that the Security Trustee's interests and rights undet and in respect of this
Deed shali be held by the Security Trustee on trust for and on behalf of the Secured Parties.

AGREEMENT TO PAY

The Chargor,; as primary obliger and not merely as surety, covenants with the Security Trustee
that it will pay or discharge on demand the Secured Obligations on the date(s) on which such
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3.2

4.

41

Secured Obligations are expressed to become due and In the meanner provided for in the
document under which lizhility for such Secured Obligations arises,

Default interest on the Secured Obligatiens, shall acerue In respect of any overdue amount
from its due date or, in the case of any cost, charge, loss, liability, expense and other amount
referred to in Clause 23 (Expenses ond indemnities) from the date such amount was expended,
paid or dehited on account by the Security Trustee or any other Secured Party (without the
necessity of any demand being made for payiment thereof}, In each case, up to the date of
actual payment {both before and after judgment) at the Default Rate, Any default interest
aceruing under this paragraph shall be immediately payable by the Chargor on damand by the
Security Trustee or any other Secured Party. Unless otherwise agreed, such default interest (if
unpaid) will be compounded with the relevant averdue amount or cost, charge, loss, | iahility,
expense and other amount referred to In Clause 23 (Expenses and Indemnities) on a monthly
basis but will remain immediately due and payable.

'CHARGES

General

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

{a}
{b)
(e}

{d)

4.2

continuing security for the payment and discharge of the Secured Ohbligations;
granted with full title guarantae;

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

granted in favour of the Security Trustee to hold on trust for and on behalf af the Secured

Parties,

fined charges

The Chargor charges by way. of first fixed charge:

(s}
(b}
(€}
(d)

(e}

all Land in England and Wales now vested in itand not registered at the Land Registry;
2ll Land In England and Wales now vested in It and registered at the Land Registry;
all other Land which is now, or in the future beconies, its property;

{to the extent that they are not Land} all plant, machinery, computers, vehicles, office or other
equipment now or in the future owned by it and its interest in any plant, machinery,
computers, vehicles, office or other equlpment 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 1o them;

(to the extent not valldly and effectively assigned pursuant to Clause 4.3{a) {Assfgnment)
below} all Rental income and the henefit to the Chargor of all other rights and claims te which
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the Chargor is now or may in the future become entitled in relation to the Land, including {but
nat fimited td) all rights and clalms of the Chargor against all persans who now are or have
been or may become lessees, sub-lessees, licensees or occuplers of any Land and all chargors
and sureties for the obligations of such persons;

(] all Securitles;

(8 the Insurance Contracts together with 2l fights and interest in the Insurance Contracts
{including the benefitof all claims arlsing and, to the extent not validly and effectively assigned
pursuant ta CGause 4.3{f} (Assignmenit} below, all monies payable under them);

(k) all ofits present and future goodwill;
{n all of its present and future uncalled capital;
{i} all of its present and future Intellectuat Property Rights;

(k} all trade secrets, confidential information and know-how owned or enjoyed by it now orinthe
future in 2ny part of the world;

{1} all other debts now or in the future owing to it save forthose arising on fluctuating accounts
with associates {as.defined in section 345 of the Companies Act 2006);

{m] allof its presentand future right, title, benefit and interest in and to each Fixed Charge Account
and gach related Deposit; and

(n) the benefit of all instruments, guarantees, charges, pladges and other rights now or in the
future avallable to it as security In respect of any Asset itself subject to & fixed charge in favour’
of the Security Trustee.

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

{a) the Rental indome and the benefit to the Chargor of all other rightsand claims to which the
Chargar is now or may in the future iecome entitled in refation to the Land including (but not
fimited to) all rights and clalms of the Chargor agdinst all persons who now are or have been
or may become lessees, sub-léssees, licensees or aocupiers of any Land and all chargars and
sureties for the obligations of such gersons;

{b) the benefit of all guarantees, warranties and representations given or made by and any rights
or remedies agalnst all or any professional advisors now or at any time engzged by the Chargor
In refation 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 orto
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 ta the Chargor and the henefit of all sums recovered In
any proceedings against all or any of such persons;
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(¢}

{d)
(e}

{f

the benefit of all Property Agreements and the proceeds of any claim, award or judgement
arising out of any Property Agreenient and all sums paid or payable to the Chargor under or in
respect of any Properly Agreement; :

each Assigned Account and all related Deposits;

(to the extent that any intellectual Property Rights are not capable of belng charged pursuant
to Clause 4.2 (Fixed charges), whether by reason of Tack of any third party consent which is
required, or otherwise} its right, title and- Interest (if any) in and to any and ali damages,
compensation; remuneration, profit, rent, fees, royalties or income which it may derive from
suth Intellectual Property Rights or be awarded or-entitled to In respect of such Intellectual
Praperty Rights; and

any sums payable to'it pursuant to any Insurance Contract,

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

4.4

{a)

(b}

{c}

4.5

{a)

(b)

Floating charges

The Chargor charges by way of first floating charge all its present and futtire undertaking and

-Assets of whatever type and wherever located.

The floating charge created by the Chargor under Clause 4.4(a} above shall be deferred in point
of priority to all other security or security Interests created under or purstant to this Deed.

The floating charge created by the Chargor under Clause 4.4(a) above isa “qualifying floating
charge” for the purposes of paragraph 14(2)(2). of Schedule B1 ta the Insolvency Act 1986
(incorporated by Schedule 16 of the Enterprise Act 2002). Paragraph 14 of Sthedule B1 of the
Insoivency Act 1986 shall apply to this Deed.

Conversion of floating charges

By notice: Sublect to the Insalvency Act 1986, the Security Trustee may by netice to the
Chargor convert the floating charges created by this Deed into fixed tharges as regards sl or
any of the Chargor's Assets speacified in the notice at any time. At any time after the floating
rcharges created by this Deed have been converted to fixed charges, the Security Tristee may
by notice, subsequently reconvert it into a floating charge by natice in writing.

Autormatic conversion: Subject to the {nsolvency Act 1986 and Clause 4.5{c) (Moratorium)
below, the floating charges created by this Deed shall {in additionto the circumstances in
which the same will eccur under general law) automatically be converted {without any notice}
into fixed charges over the Assets, rights and property of the Chargor:

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

[10)] on aresclution being passed or an order belng made for the winding-up, dissolution,
administration or re-organisation of the Chargor;
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{iii} on. the appointment of a liguidstor or- an-admiristrator (whether out of court or
otherwise) to the Chargor;

(i) oh any person [evying or attempting to levy any distress, execution ar other process
against any Securlty Assets of the Chargor;

™ o the Chargor cegsing to carry an business or a substantlal part of It or ceasing te be
a going concern;

(vi) on the Chargor stopping making payments toits creditors or giving notice to creditors
that it intends to stop payment;

fii} an the Chargor creating or attempting to create a trust over any of the Security Assets;

{viit}  on'the holder of any other Secusity Intarest whether ranking in priority to or par
possy with or after the charges and security containgd In this Deed or the Chargor
appolnting, requesting the appointment of, an administrator, an administrative
receiver, receiver, manager or receiver and manager in respect of the Chargor; or

{ix) any floaling charge granted by the Chargor to any other person crystallising for any
reason-whatsoaver.

{c) Murataﬂum: the floating charzes created pursuant to Clause 4.4 (Flogting charges) may not

be converted into fixed charges solely by reason of:

i)
(i)

the obtaining of a maratorium; or

anything done with a view to obtaining 2 moratorium,

under Schedule AL of the Insolvericy Act 19B6.

46 {mplied covenants of title

The covenants set out in sactions 3{1), 3{2} and 6(2) of the Law of Proparty (Miscellzneous Provisions}
Act 1994 will not extend to Clauses 4.2 (Fixed charges), 4.3 {Assignment) and 4.4 (Floating chm"-ges}
ahove. 1t shafl be implied In respect of Clauses 4.2 {Fixed charges), 43 {Assignment) and 4.4 (Floating.
charges) above that the Chargor is disposing of the Security Assets free from all charges and
encumbrances {whether monetary or not) and from all other rights exercisable by third parties
{including liabilities imposed and rights conferred by or under any enactment).

4.7 Ownership

The Chargor is the legal and beneficial owner of, and has good and marketable title to, its Security
Assets, in each case, free from security {other than that created by or pursuant to this Deed) and
restrictions and onerous Covenants,

Paged



5.1

5.2

53

54

(a)

(b)

55

5.6

5.7

6.1

DELWVERY OF DOCUMENTS OF TITLE AND REGISTRATION

The Chargor shalt on the date of this Deed delflver (or procure delivery) to the Security Trustee
of, and the Security Trustee shall be entitled to hold and retain during the Security Period, all
deeds; certificates and other documents of title refating to the property charged pursuant to
this Deed (including any lease or licences relating to it) where origiials thereofare not required
o be registered.

The Chargar shall at any time as required by the Sectirity Trustee execute and deliver to the
Security Trustee any documents and transfers to constitute or perfect-an equitable or fegal
charge or a pledge (at the Security Trustee’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 Security Trustee may require ta achieve this.

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

The Charger undertakes to make or procure that there is made a dise application to the Land
Reglstry in respect of any Land that Is registered land (with the Chargor’s consent as proprietor
of the relevant ragistered estate):

to enter & restriction in the following terms on the relevant reglister of title:

“No-disposition- of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge, not being o charge registered before the entry.of this
restriction, Is to be registered without a written consent signed by the proprietar for the time
being of the charge in-the debenture dated | 1In favour of Sarclays Security Trustee
Limited (to hald on trust for and on behaif of the secured parties specified therein) os referred
to.in the charges reglster or their conveycncer”; and

1o enter an obligatlon 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 memorandum or articles of
association or other constitutive documents of the Chargor.

The Chargor shall, if requested by the Security Trustee; execute and deliver to the provider of

any Insurance Contracts, such notices and other documents as the Security Trustee may

reasonably require in relation to the assignment by way of security.

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

NoOTcE OF AccounT SECURTY

The execution of this Deed by the Chargor and the Security Trustee shall constitute notice to
the Barclays. Accourit Bank of the security created over each Fixed Charge-Account @nd each
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6.2

7.1

(a}

{b)

{c)

1.2

(a

related Depasit, and the Chargor irrevosably instructs the Barclays Account Bank that it shali,
and the Barclays Account Bank confirms and agrees that it will, upon any direction by the
Security Trustee or persons authorised by the Security Trustee following the service of a
default notice or followlng any failure to pay any of the Secured Obligaticns when they fall
due, only act in accordanice with the instructions given by the Security Trustee or by persons
authorised by the Security Trustee in relation to each Fixed Charge Account and each related
Depaosit.

The Chargar shall, an the request of the Security Trustee 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 Security Trustee {or procure the delivery of) a Notice of Account Security duly executed
by, or on behalf of the Chargor in respect of the Accounts held with any bank, building society,
financial-institution or other person (other than the Barclays Account Bank) (if any) and the
refated Deposits and the Chargor shall use all reasonable endeavours to procure from the

reciplent of such Notice of Account Security an acknowledgement in the form set out in
therein.

RIGHTS UNDER SECURMES

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

all and any cash dividends pald in respect of the Securities or any of them received by the
Security Trustee {or its nominee) shall be released to the Chargor;

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

the Security Trustee will, where it (or its nominee} is registerad as holder of the Secyrities,
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
Security Trustee, or its nominee, shall not exerclse any such rights), and the Security Trustee
shallinstruct any nominee for the time being registered a5 helder of the Securitias accordingly.

Atany time and fram thme to time after this Deed bacomes enforceahle or the Security Trustee
directs:

all and any dividends and other distributions aceruing on or deriving from the Securities
{notwithstanding that they may have accrued in respect of an earlier peried), including without

limitation, all money payable in respect of them, whether by-way of conversion, redemptian,
bonus, option, dividend, interest or otherwise shali:

(i} If recelved by the Chargor (or any nominee of it), be held on trust for the Security
Trustee and (if requested by the Security Trustee} immediately be paid and
transferred to the Security Trustee; and

when:and If received by the Security Trustee (or its nominee) shall form part of the
S -Securltias and be held by the Security Trustee on the terms of this Deed as additional
: ind, if cash ‘be pald into a cash collateral deposit account -and. may ba
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(b}

c}

73

3.1

{a)

(b}

{c)

{d}
(e}

applied by the Security Trustee at any time and from time to time thereafter in or
towards the discharge of the Secured Qbligations as the Security Trustee thinks fit);

fallowing the Security Trustee serving notice on the Chargor, the Security Trustee (or its
nominee) may from time to time exercise.(and may from time to time direct the exercise of)
all voting and othier rights and powers (by statute or otherwise) attached to or conferred on
the Securities in such manner as the Security Trustee {in its reasonable discretion) thinks fit
and the Chargor shall, and shall pracure that any nominee of the Chargor shall, comply with
any such directions of the Security Trustee {or its nominee). For the avoldance of doubt, until
such time as the Security Trusted {or its nominee) takes any steps to exercise any voting or
other rights and powers attached to or conferred on the Securitias, alt suich rights and powers
shall remain with the Chargor; and

the Chargor shall {and shall procure that any nominee of it shall), if required by the Security
Trustee, agree to accept short notice for and to attend all or any meetings or class meetings
of the holders of the Securities, to appoint proxies and exerclse all voting and other rights and
powers, which may at any time be exercisable by the holders of the Securities as the Security
Trustee may frem time to time direct,

The rights and powers attached to or conferred upon the Securities shall, for the purposes of
Clause 7.2(b) above, Inciude {without imitation) all powers given to trustees by the Trustee
Act 2000 in respect of securities subject to a trust and shall be exarcisable without any need
for any further 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 o grant
securlty over the Security Assets on the terms set out herein; - .

it has-taken all necessary actions (including_ corporate actions) to authorise the aceeptance of
and the exercise of its rights under this Deed and the perforthance of its obligations under this
Deed and all other documents to be entered into by i in connection herewith;

there is no legal or other restriction on its ability to enter into and parform its obligations in
respect of this Deed, including that such entry or performance will not constitute a breach of
any law, regulation or official divective to which it is subject or any agreement by which itis
bound;

this Deed will be valid, binding and enforceable in accordarice with its terms;
nelther the Chargar nor any of its affiiates is eithar:

{i} listed, oris owned or controlled, directly or indirectly, by any person which is listed, on
an 5DN List; or

(i} located, organised or resident In a country which is the subject of sanctions by any
Authiority;
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{e)

th)

rio Sacurity Iiterest {other than the Securlly Interests created or expressed to be created by
or pursuant to this Deed) exists on; aver of In relation to any of the Securlty Assets af the date
of this Dead;

any Security Assets in the form of Securities are fully paid and not subject to any option to
purchase ar similar rights. The constitutional documents of companies whose Securities are
subject to the security created by this Deed do notand 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 S5chedule 1B of the
Campanies Act 2006) has heen issued in respect of all or any part-of the Securities.

Each of the shove representations {excluding those set out in Clauses 8.1{f) and 8.1{g)} wili be correct
and complied with In alk respects at all times during the Security Period as i repeated by reference to
the then existing circumstances.

9.

GENERAL UNDERTAKINGS

The Chargor undertakes to pracure that:

(a)
(b}

{c)

14,

10.1

10.2

i03

it shali not make any material change in the scope or nature of its business;

if the Chargar is a partaership, it shall notify the Security Trustee in writing imimediately of any
change in the mambership of the partnership. Wheriever possible such notlfication shall be
given in advance of such change;.and

if the Chargor comprises one or more trustees, the Chargor shall give ta the Security Trustee
not less than 28 days' prior written notice of the proposed retirement of any trustee or the
appointmant of any new trustee {which shall not be effected without the prlor written consent
of the Security Trustée) and shalt notify the Security Trustee in writing, immediately upon the
death of any trustee or the dissolution of any firm or corpatation acting as trustee.

‘INFORMATION AND ACCESS

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

‘The Chargor shall permit the Security Trustee, its representatives, professional advisers and
contractors, free access at all reasonable times and on reasonable nofice to inspect the
Security Assets {including, without limitation, for the purposes of canducting a valuation of the
Security Assets).

The Chargor shall promptly notlfy the Security Trustee of any (itigation, arbitration or
administrative proceedings comimenced, pending or threatened against it or any of its
Subsldiarles or any other event which Is reasonably likely to adversaly affect the value or
otherwise depredate, impalr or prejudice any Securlty Asset or result in the security created
by this Deed becoming anfarceable.
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11.

111

112

1z

124

12.2

123

PRIORITY OF CHARGES

Any mortgage, assignment, fired charge or other fixed security the Chargor creates:in th
Security Trustee's favour, will have priority over the floating charge created by Clause'-_ 4
{Fioating charges) unless the Security Trustee states otherwise.

Any debentures, assignment, mortgages or charges (fixed or floating) which the Ch_a‘r__g'or
creates in the future (except those In the Security Trustee's favour) shall be eitpressed to be

subject to this Deed and shall rank In order of priority behind the security created pursuant to
this Deed,

COUECTION OF RECEIVABLES

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

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

Trustee may reasonably require, on the account bank (if not a Finance Party) of the security
constituted by this Daed.

If a credit balance on any account of the Chargor with any member of the Barclays Group
includes proceeds of Recelvables credited or transferred to that account, the Security Trustee
has an absolute discretion to direct the relevant member of the Barclays Group to permit or
refuse to permit the Chargor to utilise or withdraw that credit balance and the Securlty Trustee
may inits sole discretion at any time direct the relevant member of the Barclays Group to
transfer all-or any. part of that credit balance to any other account of the Chargor with that
membér of the Barclays Group, or to a suspense account apened for the purpase of holding
or realising such funds; or in réduction-of any outstanding Secured Obligations. The Parties
hereto agree: to comply with, and take any necessary. action to effect, any of the directions
givén by the Security Trustee: pursuant 1o this clause 12.3.

Ifthe SecurityTrustee releases, wa!ves ‘or postpones its rights in vespect of any Receivables for

the parpose of enaang the Chargn' to factar d!scount or: utherwise seil them to.a Secured




13, COVENANTS RELATING TD LARD AND OTHER ASSETS

13,1 The Chargor shalk

{a} keep its Lard, plant, machinery, computers, vehicles, office or other equipment in good and
substantial repair and condition to the satisfaction of the Security Trustee;

(b} perform and observe in alt thaterial respects all the covenaats, conditions and stipulations
{whether as landlord or tenant) in any lease, agreement for lease or other right to occupy in
respect of any of its Land and shall not do or permit to subsist any act or thing as 2 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 tothe expiration of its term;

[c) not at any time without the prior written consent of the Security Trustee, sever or remove 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) on or in its Land, If to do so would reasonably be expected to have

a materially adverse effect of the value, saleahility or use of the tand or the enforceability of
this Deed;

{d) comply with alt planning laws and regulations and the terms of any authorisation in respect of
any such planining laws and regulations, in each case relating to any of its Land;

{e} obtain and maintain in full force and effect all Environmental Approvats and ensure that the

business and/or operatiohs carried on at the Land tomply in all respects with all Enviranmental
Laws and Emvironmental Approvals;

H promptly on becoming aware of it, inform the Security Trustee of any Environmental Claim
which has been made or threatened against the Chargor or any occupier of the Land or any of

the officers of the Chargor in their capacity as such, setting out the action which is to-be taken
with-respect to that Environmentai Claim; and

(g} notify the Security Trustee promptly on hecoming aware of any Environmental Contamination
at or brought on to the Land or circumstanices itkely to fead to Envirenmental Contamination
which might give rise to any Environmenta! Claim, and take or procure the taking of all
necessary-action to deal with, remedy.or remove from the Land or prevent the incursion of {as
the case may be} that Environmerital Cantamination or circumstances likely to lead to
Environmental Contamination, so a5 to prevent an Environmental Clalm, endeavouring always
tominimise the danger or harm arising to the Environment;

13.2°  TheCharger shail not, without the Security Trustee's prior written consent:

(&) Brant.or-agree to grant (whether in exercise of or independently of any statutory power) any
. leaseor tenancy;

. agree to any amendment or walver or surrender 6f any lease or tenancy;

F:ﬁ_fﬁngf}ﬁe'aﬂ_\" forfeiture proceedings in respect of any fease or tenancy;
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(d)

(e).
f

{e)

133

4.

14.1

part with or share possession or confer upon any person any contractual licence or right to
oceupy;

consent to any assignment of any tenant’s Interast under any lease or tenancy;
agree to any rent review In respect of any lease or tenancy; or

serve any notice on any former tenant under any lesise or tenaricy {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
its Land.

If the Chargor fails to .comply with any of the undertakings in this Clause 13, the Security
Trustee {and its. agents and contractors) shall be entitled to do such things as it considers are
necessary or desirable to remedy such failure. The Chargar shall immediately on request by
the Security Trustee, pay the costs and expenses of the Security Trustee (and its agents and
contractors) incurred in connection with any action taken under this Clause 13.

Accounrs

Notiffcation and Varlation

The Chargor shall promptly deliver to the Security Trustee on the date of this Deed {and, if any change
accurs thereafter, on the date of such change), details of each Assigned Account opened or maintained
by it with any bank, bullding scciety, financial institution or other Person.

42

Security Trustee rights

Atany time and from time to time after this Deed becomes enforceable or the Security Trustee directs,
the Security Trustee shall be entitled, without notice or further demand, to;

(a}

{b)

{e)

1_4‘.3

demand; receive and apply against the Secured Ohligations, all and any monles due under or
arising out of each Accaunt (Including the related Deposits);

exercise In relation ta each Account all such rights as the Chargor was then entitied to exercise;
in relation to such Account or might, but for the terms of this Deed, exercise; and

make any direction or instruction to the Barclays Account Bank or any bank; building society,
financial institution or other persan at which an Asslgned Actouint Is held to give effect to this
Clause 142,

Terms of Accoums

_ Except with the Securlty Trustee s prlor wrltten consent and: subject to Clause 14.4 (Pamal mutunty],
-each: Fixed Charge Account shall be malntalned on the terms that any relevant Deposit shal[ mature on

'there are n:" remalning Secured Dh!lganuns, aid (ii} the relevant:
: 1 or Habil!tv Iactual ar contingent) to make advarices




or provide other financial accommadation which, if made or provided, would give rise to any
Secured Obligations; and

{b) close-of business in London on the date.on which any of the Secured Obligations shall have
become due and payable and shall not have been paid upon hecoming so due and payable,

5o that, at such time as any such credit balance shall mature {or at any time thereafier), the Security
Trustee may exerclse in relation to that credit balance any rights of setoff, combipation or
cansolidation to which any of the Secured Parties may be entitled under this Deed, aby other cantract,
oratlaw.

144  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 anly so much of the Deposit from time to time an any
Fixed Charge Accounts shall mature as equals the amount of the Secured Obligations which became
due and payable and had not hean paid by close of business on that day.

145  Interest on Daposit

interest shall accrue on each Deposit on any Fixed Chiarge Accounts at such rates and be payable on
stch dates and in such manner a5 agreed by the parties from time to time.

146 Restrictions on Deposits

{a) The Chargor shall, prior to this Deed becoming enforceable or unless the Security Trustee.
otherwise directs, be entitied to receive, withdraw or otherwise transfer any credit balance
from time to time an any Account.

(b) Atany timeand fram time to time after this Deed becomes enforceable or the Security Trustee
directs, the Chargor shall not be entitled to recelve, withdraw or otherwise transfer any

Depositfrom time to tlme on any Account except with the prior written consent of the Security
Trustee.

15, NEGATIVE PLEDGE
151  TheChargor shall not, without the prior written cansent of the Security Trustes:

(a} create, agree {o create oF permit to exist any trust, Interest or Security Interest {howsoever
ranking in paint of priority} of any nature whatsoever {including such as arises by opération of
law or any enactment) in, over or affecting all or any part of its Security Assets; or

(b} subfect to Clause 15.2(b) below, part with, grant or enter Into a lease of; sell, transfer, assign

or otherwise dispose of (including by way of declaration of trust} all or any part of its Securlty
Assets or any interest in them or agree to do so,
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15.2

{a)

{b}

l6.

16.1

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

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

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

PRESERVATION OF SECURITY

Ruling off

If any Secured Party {in this Clause 16.1, the refevant Secured Farty) recelves notice of any subseguent
interest or Security Interest affecting any Eecurity Asset;

{a)

{bj

(c)

16.2

each of the Secured Parties may open a new account or accounts in respect of the Chargor and
if any Secured Party does not open a new account, it shall nevertheless be treated as if it had
done so at the time when the relevant Secured Party had received the notice;

all payments made by the Chargor to any Secured Party after the relevant Secured Party
recelves such natice, 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 relevant Secured Party at the time when the relevant Secured Party
had received the notice; and

all payments made by a Secured Party to the Chargor after any Secured Party receives such
natice shall be deemed to have heen first made out of any payments last received into any
account of the Chargor with any Secured Party.

Release

if at any time the Secured Obiigations shall have been paid and discharged in full and the Security
Trustee is satisfled that none of the Secured Parties has any commitment, obligation or lability of any
kind (present or future, actual or contingent), the Security Trustee will at the request and cost of the

Chargur re-assign the Security Assets ta the-Chargor or othierwise discharge the security constituted
under this Deed.

S ::'16:.3'

_ Retention of Charges -

NDiwlthstanding Clause 16.2 (Release):




(b)

e}

17.

i

172

{a)

{b)

{e)

Party, then the Security Trustee shall be at liberty to retaln the secutity contained in or created
pursuant to this Deed, untll the expiry of a period of une month plus such statutary perlod
within which any assurance, security, guarantee or payment can be avoided or invalidated;

the Security Trustee shall be able to exercise Its rights under paragraph () above
notwithstanding {I) the payment and discharge in full of ali Secured Obfigations or {ii} any

release, settlement; discharge orarrangement that may be given or made by the Secured Party

on, or as a consequence of, such payment or discharge of lability; and

if at any time within-such period as is referred to in paragtaph (a) above, any step or corporate
action is taken in raspect of the Chargor in relation to or with a view to any insolvency,
bankruptcy, administration, winding up or recelvership procesdings or procedure as set cut in
Part 26 of the Companles 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 Security Trustee shall be at
liberty to continue to retain such security for such further period as the Security Trustee may
reasonably determine and such security shatl be deemed to have cortinued to have been held
as security for the payment and tischarge to the Secured Partles of all Secured Obligations,

FURTHER ASSURANCES

The Charger shall, on demand, execute any document and do any other act or thing [in either
case, at the expense of the Chargor) which the Security Trustee or any other Secured Party
may reasonably speclfy 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 ar exercising any of the powers, rights and discretions of the Security
Trustee or any other Secured Party under this Deed, incliding the execution of all releases,
transfers, assighments and.other documents and the giving of all notices, orders, instructions,
directlons and requests for any consents to enable the property to be charged which the
Security Trustee or any other Secured Party may reasonably request and the Chargor
irrevocahly and severally by way of security appoints the Security Trustee {and any Receiver
or Delegate appointed under this Deed), as its attorney in its name and on its behalf to sign,
execute and deliver all such documents and do any act or thing as the Security Trustee may
think fit.

The Chargor by way of security irrevocably and severally appoints the Security Trustee fand
any Receiver or Delegate appointed under this Deed) to be its attarey with full power of

:suhstitution, 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 Dead {but has not dons);

on and after service of a default notice or any demand for payment, to do anything which the
ChargorIs gbliged té do indeér this Deed; and

to tzke any actipn which Is ancillary to the exercise of any of the rights. conferred an tha
Security Trustee or any other Secured Party, in relation to any Security Asset or under this
Dead orany other agreement with the Security Trustee or any other Secutad Party, the Law of
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18.

18.1

()
(b)

(c)

(d)

18.2

183

Properly Act 1925 ar the insolvency Act 1986, and ratifies and confirms and agrees to ratify
and confirm whatever any such attorney shall da or purport to do In the exercise-or purperted
exercise of all or any of the powers, authorities and discretions referred to'in this Clause 17.2.

ENFORCEMENT

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

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

‘enforce all or any part of that Securlty 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 times, in the
manner and on the terms:it thinks fit; and

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

If no default notice has been served on the Chargar, the Security Trustee shall as soon as
reasonably practicable after exercising any power pursuant to Clause 181 above, notify the
Chargor of such exercise.

To the exterit that ttie Security Interests created by this Deed constitute a “security financial
collateral arrangement" and the Security Assets constitute. "financial collateral® for the
purpose of the Financlal Collateral Arrangements {No. 2) Regulations 2003 (the Requlations),
the Security Trustee 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 that the value of the
appropriated Security Assets shall be, in the case of cash, the amount of casti appropriated
and, in the case of Securities, determined by the Security Trustee by reference to any publicly
available market price in the ahsence of which by such other means as the Security Trustes
(acting reasonably) may select including, without limitation, an independent valuation. The
parties agree that the value of sach Account shall be the amount of the credit balance onit,
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 Security Trustee will
constitute a valuation "in a commercially reasonable manner”,
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20.

20.1

202

20.3

21

211

212

CONTINUING SECHRITY

The security constituted by this Deed shall be continuing, is made for securing further advinces
and will extend to the ultimate balance of the Secured Obligations, regardless of (i) any
intermediate payment or discharge in whele or in part; and {ii) any amendment, vatiation,
restatement, assignment, replacement, refinancing, novation or departure {however
Ssubstantial or materiaf) of, to or from any document constituting any Secured Obligations.

INSURANCE

The Chargor must insure all insurable Assets with an Insurance office or underwriter
aceptable to the Security Trustes, against loss or damage by fire and such ather risks as the
Seeurity Trustee may specify from time to time. This insurance cover must be for the full
replacement value and be index-linked. The Chargor must also maintaln all other insurances
normally maintalned by prudent cornpantes with similar activities to those of the Chargor or
as the Security Trustee may require.

The Chargor must punctually make all premium and other payments necessary to effect or
maintain these insurances and produce receipts for these payments at the request of the
Security Trustee. if, at any time, the Chargor fails to have the required insurance cover in place
or to produce any recelpt on reguest or to deposit any policy with the Security Trustee under
Clause 5 (Delivery of Documents of Title and Registration) or on request, the Security Trustee
may take out or renew any insurance In any sum and on any terms the Seeurity Trustee thinks
appropriate and recover the costs of doing 5o from the Chargor.

Al 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 cbligation under the covenant contained i this Clause 20
{tnsurance) orindependently of or otherwise than in pursuance of such obligation) shall as the
Security Trustee requires either be applied in making good the loss or damage in respect of
which the monies are recelved or be paid to the Security Trustee in or towards payment of the
monies for the tme being secured by this Deed or such part or parts thereof as the Security
Trustee may require.

ADMINISTRATOR

At any time and from time to time after this security becomes enforceable, or if the Chargor
sa requests the Security Trustee in writing from time to time, the Seturity Trustee may appoint
any one ¢r 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 te court under paragraph 12
of Schedule B1 of the Insolvency Act 1986 {Administration application) or by filing specified
documents with the court under paragraphs 14 to 21 {inclusive) of Schedula BL of the
fnsolvency Act 1986,
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213

22,

22,1

{a)

(h)

22.2

(a)

(b)

in this Clause 21, a "gualified person® means a person who, under the Insolvency Act 1986; Is
qualiited to act as an administrator of any company or individual with respect to which that
‘person is appointed.

RECEIVER
Appaintment of Recelver

At any time after this security becomes enforceable, or If the Chargor so requests the Security
Trustee in writing at any time, the Security Trustee may, (unless precluded by law) without
further, notice appoint under seal or in writing, any one or more qualified persons to be a
Recejver of alt or any part of the Security Assets, to act together or independently of the ather
or others appointed to the extent applicable.

In this Clause 22, a "qualified persen™ 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 person is appointed,

Powers of Recelver

Every Receiver appolnted in accordance with Clause 22.1 (Appointment of Receiver) shall
(subject to any restictions in the instrument appointing him but notwithstanding any winding-
up or dissolution of the 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 appainted under that Act and those conferred. by the
Insalvency Act 1986 [and to use the name of the Chargor for all of any of such purposes). if at

any time there is more than one Recelverin respect of all or any part of the Security Assets,

each such Receliver may (unless otherwise stated in any dotument appointing that Receiver),
exerclse all of the powers conferred on a Receiver under this Deed or under the Insolvency Act
1986 individually and to the exclusfon 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):

{n Take possesslon: 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;

{ii}  Carryon business: to carry on or manage the business of the Chargor, as the Recelver
may think fit or to concur in or. authorlse the management of, or appolnt a manager of
the whole arany part of the business of the Charger;

(i}  Protection of assets: to make and effect all repairs, alterations, Improvements,
replacements, developments, demolitions and Ifhsurances {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/ar complete any
hullding operations an any Land secured pursuant to this Deed and to apply for and
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{iv)

M

{vi)

{vii)

{will)

{ix)

maintain. any planning permissions, building regulation approvals and any other
permissions, consents or ficenices, in each case as the Réceiver may in its absolute
discretion 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 Recelver 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 Recelver by or pursuant to this Deed
and/or of defraying any costs, charges, losses ar 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 part of the Security Assets
either in priority to the security constituted by this Deed or otherwise and generally on
such terms and conditions as that Receiver may think fit and no person lending such
money shall be concerned to enguire as 1o the propriety or purpose of the exercise of
such power af to see ta the application-of any money so raised or borrowed;

Seli 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 et otherwise dispose of, convert into money or realise all or
any part of the Security Assets by public auction or private contract and generally in
such manner and on stich terms as tha Receiver shall think Proper or to concur in any
such transaction. Without prejudice to the generatity of the foregoing the Receiver may
do-any of these things for a consideration cansisting of cash, debentures or other
ohligations, shares, stock or other valuable consideration and any such cansideration
may be payable in 5 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;

Acquire assets: to acquire assels 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, bulldings, plant, equipment, vehicles or materials or any other
property, assets or rights of any description which the Recelver considers necessary or
desirabie 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, étt.; to grant or agree to-grant any leases whatsoever and let on charter, sub-
charter, hire, lease or sell on condition and to grant fights, options, licences or

'easemants over all ar any part of the Security Assets for such term and at such rent

-iwlth or wlthout apremium) as the Recelver may think propier and to rescind, surrender

;‘_:and aﬂﬂei’t or agfee to actept a surrender of any |ease or tenancy of such Security
Z_Assets or agree to any varlatlnn of any suth contract affecting all ‘or any part of the
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(x)

(xi)

(i)

i)

(xiv)

()

{xvi)

Securify Assets on such terms as the Receiver may think fit (including the payment of
money to & lessee or tenant on a surrender or any rent review);

Uncealled capitat: to cal! up or require the directars or members (as spplicable) of the
Chargor to call up all or any portion of the uncalled capital for the time being of the
Chargor and to enforce payment of any call by action (in the name of the Chargor or
the Recelver, as may be thought fit by the Receiver);

Compromise: to negotiate, settle, adjust, refer to arbitration, compromise, abandon
and arrange any claims, accourts, disputes, questions and demands with or by any
person who [s or claims to be a creditor of the Chargor or relating In any way to the
Security Assets of any part of them;

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

Receipts: to give valld receipts for all moneys and execute all assurances and things
which may be proper or desirable for reafising the Security Assets;

Subsidlaries, etc.: to forma Subsidiary or Subsidiaries of the Chargorin any jurlsdiction
and transfer to any such Subsidlary or any other company or body corporate, whether
or nat formed for the purpess, all or any part ofthe Security Assets;

Powers, discretions, ote.: to exercise any powers, discretions, voting, conversion or
other rights or entitlements in relation to any of the Security Assets or incidental ta the

-ownershlp of or rights in or to any Security Assets and to complete or effect any

transacticn entered into by the Chargor and complete, disclaim, abandon or madify all
or any of the outstanding contracts or arrangements of the Chargor relating to or
affecting all or any part of the Security Assets; and

General powers: to do all such other acts and things as the Receiver may consider
desirable or necassary for realising the Security Assets orany partof them orincidental
or conducive to any of the matters, powers or authorities conferred on a Recelver
under or by virtue of this Deed, to exercise in relation to the Securlty Assets ar 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.

223 Remaoval

The Security Trustee may from time to time, by writing remave any Receliver appointed by It {so faras
itis lawfully atife}-and may, whenever it may deem it expedient, appoint a new Receiver in the placeof
any Receiver whose appaintment may for any reason have termiinated.
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224 Remunearation

(a) The Security Trustee may from time to time, fix the remuneration of any Receiver appolnted
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 ot the performance or discharge of any obligation imposed upon the Receiver by
statute or otherwise) but such remuneration shall be payable by the Chargor 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 Security Trustee to any account of
the Chargor, heid with 3 Secured Party but shall, in any event, form part of the Secured

Obligations and accordingly be secured on the Security Assets under the security contained in
this Deed.

225  Extent of appointment

The exclusion of any Security Assets from the appointment of the Receiver shall not preclude the
Security Trustee from subsequently 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.

226  Noliability as mortgagee in possession

None of the Secured Parties shall, nor shall any Receiver appointed as afaresatd, 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 which a mortgagee in possession might be liable.

227 Agent of Chargor

{3 Every Receiver of the Chargor duly appointed by the Security Trustee under the powers in that
respect contained in this Deed shall be deemed to be the agent of the Chargor for all purposes
and shall as such agent for all purposes be deemed ta be in the sama position as a Recelver
duly appointed by a mortgagee under the Law of Property Act 1925,

{b) The Chargor alone shall be responsible for the contracts, engagements, acts, omissions,
defaults and losses of the Receiver and for liabilities Incurred by the Receiver and no Secured

Party shall incur any liability for them by reason of the Security Trustee appointing such
Recalver or for any other reason whatsoever,

228 Security Trustee may exerdse

To the fuliest extentpermitted by law, ali or any of the powers, authorities and discretions which are
;c’o_n Tre _:bv this Deed (either expressly of impliedly), upon a Receiver of the Security Assets, may be

s ‘exbreised after the seciity created. under this Déed becomes enforcaable by the Security Trustee in

ralatd the whole o such Security Assets or any part-of them without first appeinting a Receiver of
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such property or any part of it or notwithstanding the appointment of a Receiver of such property or
any part ofit.

23

23.1

{a)
(b)
e}

(d)

23.2

23.3

(a)

tb)

EXPENSES AND INDEMNITIES

The Chargor shail on demand pay to or reimburse the Secured Parties and their naminees,
agents or Delegates an the hasis of a full Indemnity on an after tax basis the amount of all
commissions, costs (including fegal costs and remuneration), charges, lossas, llabilities, and
expenses and other sums reasonably Incurred by the Security Trustee {whether acting in Its
personal capacity or as security trustee for and an behalf of the Secured Parties or any other
Secured Party and any of their nominees, agents or Delegates) in connection with:

the Inspection or valuation of the Security Assets;
making a demand for payment or the delay in recelpt of payments under this Deed;

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

the preservation, enforcement or the attempted preservation or enforcement of any of theif
rights under this Deed whether Incurred as a result of any act or omission By, or proceedings
ifivolving, the Chargor or any third party together with interest on the arount payable in
accordance with Clause 3 [Agreement to pay).

The Chargor shall on demand pay te or fully Indemnify the Secured Patties or other nominen
or agent on an after-tax basis against all losses, actlons, claims, commissions, tosts (including
legal costs, expenses, proceedings, and remuneration), charges, losses, hiabilities, expenses
and other sums and expenditure which the Securlty Trustee (whether acting in its personal
capacity or as security trustee for and on behalf of the Secured Partles) or any other Secured
Party and any of their nominees or agents may. suffer, pay or incur, ‘acting reasonably, In
connection with any payinent or discharge in-respect of the. Secured Obligations {whether
made by the Chargor or a third party) becoming vold, voidable, ineffective or unenforceable
for any reasons whatsogver,

Where, pursuant to Clauses 23.1 or 22,2 above, a sum is pald to such Secured Party {or their
nominees, agents or Delegates), the Chargor shall, In addition, pay to the Secured Parties (or
their nosninees, agents or Delegates) in respect of valize added tax:

{except where the payment fails within Clause 23,3(b) below), such amount as egiials any
valugadded tax charged to the relevant Secured Party [or their nominees, agents or Delegates)

{n respect of the matter which gives rise to the paymentand which the relevant Secured Party

{or their nominees, zgents or Delegates) certifies is not recaverable by it by repayment or
credit (such cartificate to be conclusiva in the absence of manifest error); and

on any reimbursement of ar indemnification for any commissions, costs, charges, expensesor
other items Incurred by the relevant Secured Party {or thelr nominees, agents or Delegates) as
agent for the Chargor, such amount a5 equals the amount included In the commissions, costs,
charges, expenses or other items in respect of value added tax {and In such 3 case the relevant
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26.

26.1

26.2

{a}

{b)

e}

(d)

(e)

(0

(g}
{h}

263

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

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

TRANSFER AND DISCLOSURE

The Secured Parties may at-any time sell, assign, novate, securitise or otherwise transferall or
part of their rights and/or obligations in respect of this Deed to any person at any time (a
Transferes), The Chargor consents to the disclosture by the Secured Parties of any information
and documentation directly or indirectly concerning this Deed to any prospective or actual
Transferee.

The Secured Parties may disclose any Information relevant to this Deed in the Secured Parties'
possession relating to the Chargor and the Security Assets to:

any other member or affiliate. of the Barclays Group and our or their officers, directars,
employees, auditors, partners, consultants and professional advisers;

a goverrmental, banking, taxation or other regulatory authority;

any person in.connection with a securitisation of afi or any part of the loan assets of any
nember of the Barclays Group from time to time;

any person who may otherwise enter into contractual relations with any member of the
Barclays Group in connegtion with this Deed;

any person to whom Iinformation is required or requested to be disclosed by any court of
competent jurisdiction or governmental, banking, taxation or other regulatory authority or
similar body;

‘any rating agency (including its professional advisers) to enable the rating agency to carry out

its normal rating acthvities;
any credit reference agency; and

any other obligor in respect of all or part of the Secured Obligations and any affifiate, holding
company or subsidlary thereof,

The Chargor may not assign or otherwise transfer any of its rights or obligations under this
Deed.
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30.2

30.3

304

30.5

21,

31

31.2

Save as stharwise provided for in this Deed, a person wha is not a parly tothis Deed has no
right under the Contracts {Rights of Third Parties) Act 1989 or any similar applicable Jeglslation
10 enforce or to enjoy the benefits of this Peéd, unless otherwise specified..

Notwithstanding any term of this Deed the consent of any. person who Is not a party fs not
required to rescind or vary this Deed or any other agreement entered into under or in
connection with It.

Unless otherwise specified, the Secured Parties, any nominee or agent may, subject to this
Clause 30 and the Contracts (Rights of Third Parties) Act 1999 or any simflar applicable
legistation, rely on any clause of this Deed.

This.Deed is intended to take effect as 2 deed notwithstanding the fact that any party may only
exacute this Deed under hand.

GOVERNING LAW AND tURISDICTION

This Deed and any non-contractual ohligations arising from or in connection with it shall be
govarned by, and construed in accordance with, the laws of England.

Each party irrevocably submits, for the exclusive benefit of the Securad Partles, to the
iurisdiction of the English courts (but without prejudice to the Secured Partles’ right to
commence proceedings against any party in-any other jurisdiction) and irrevocably walves any
objection on the ground of venue ar inappropriate forum or any similar grounds.

This Pead has heen executed as a deed by the Chargor and signed by the Sgcurity Trustee and the
Barclays Account Bank and 1s delivered on the date stated at the beglnning of this Deed,

Paga 30




SCHEDULE 1 - FORM OF NOTICE OF SECURITY TO ACCOUNT BARK

To: Account Bank/other financial institution

Date: [ ]

Dear Sirs,

We give you notice that, by a debenture dated [¢] (Debenture) we have assigned to Barclays Security
Trustee Limited [the Security Trustee) ail of our rights, title and interest in and to the accounts fisted
below maintalned with your [Account Bank/other financigl institution] (including any renawzl,
redesignation, replacement, subdivision ar subaccount of such accounts) and the debt or debts
represented thereby:

Account Name: [}
Sort Code: fe]
Aceount No.: [*]
[re_'peat fist a5 pecessary)

{the Accounts)

We 1rrevocably instruct and autharise you to disclose to the Security Trustee without any reference to
or further-authority from us and without any inquiry by you as to the justification for such disclosure,

such information relating to the Accounts maintained with you from time to time a5 the Security Trustee
may request you to disciose to it.

with effect from the date of your receipt of this nottce:

{a) any existing payment instructions affecting the above Accounts are t6 be terminated and all
payments and communications in respect of the Accounts should be made to the Security
Trugtee or to its arder {with & copy to us); and

(b} all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves arising
from the Accounts belong to the Security Trustee.

This lettar and all non-contractual obligations arising out of or in connection with it are govemned by,
and will be construed In accordance with, the laws of England and Wales.

Please ackniowledge recelpt: of this notice by signing the acknowledgement.on the enclosed copy letter
and returning it to the Security Trustee st [¢] marked for the attention.of [].
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Yours faithfulty

[Please note that this notive is only to be completed if; (1) it has-been agreed that you are providing:
security aver an account held with another bank or financial institution; or (i) upon request by the
Bank]

for and on behalf of
IEnter Chorgor Namel

........
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EXECUTION PAGES

for and on behalf of Barclays Security Trustee
Limited

Paul jury
Director of Lending Operations

For and on behalf of Barciays Banl UK PLC
as Barclays Account Bank

Paul Jury
Director of Lending Operations

The Chargor:
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EXECUTED as = DEED by Burton & Smith Moving
Limited acting by two directors/a director and its
secretary

Signature of Director

Narﬁe of Director (in BLOCK
CAPITALS)

CHRIS RVATEN
Name of Director/Secretary {in
BLOCK CAPITALS)
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