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Registration of a Charge

Company name: BATES WHARF MARINE SALES LIMITED
Company number: 02692057

X961QX68

Received for Electronic Filing: 04/06/2020

Details of Charge

Date of creation:  01/06/2020
Charge code: 0269 2057 0024
Persons entitted: BARCLAYS SECURITY TRUSTEE LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 2692057

Charge code: 0269 2057 0024

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st June 2020 and created by BATES WHARF MARINE

SALES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 4th June 2020 .

Given at Companies House, Cardiff on 5th June 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/8288431/REP/SP0Q/8.5

% BARCLAYS

Bates Wharf Marine Sales Limited

{the Chargor)

and

Barclays Security Trustee Limited
(the Security Trustee)

and

Barclays Bank UK PLC
{the Barclays Account Bank)

DEBENTURE
—
DATED /" ¢ \)‘-Wf Zﬂ'l_o

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

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

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

. The Security Trustee will hold this Debenture as security for all debts and other liabilities owed
to one or more of the Secured Parties by the Chargor including under the agreement to pay

contained in Clause 3 (Agreement to pay). This includes all present and future loans or facilities
that each of the Finance Parties has granted or may in the future grant.

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

Chargor.

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

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

Barclays Business s atrading name of Barclays Bank UK PLC. Barclays Bank UK PLC is authorised by the Prudential Regulation Authority and regulated
by the Finandial Conduct Authority and the Prudential Regulation Authority (Financial Services Register No. 759676). Registered in England.
Registered No. 9740322, Registered office: 1 Churchill Place, London E14 SHP,

Barclays Security Trustee Limited is authorised and regulated by the Firancial Conduct Autharity (Financial Services Register No. 783115). Registered
in England. Registered Ne. 10825314, Registered office: 1 Churchill Place, London £14 SHP.



BY:

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

(1) Bates Wharf Marlne Sales I.lmlted (lncorporated in England and Wales W|th reglstered number

(z)

02692057) of Brldge Wharf Chertsey Surrey KT16 BLG (the Chargor);

Barclays Securlty Trustee lelted (Company Number 10825314) af 1 Churchill Place London E14

T 5HP acting in its capamty as secunty trustea for and on behalf of the Secured Partres (the Securrty

(3)

IT 15 AGREED as follows

.Barclays Group means Barclays!PI_.C and_any of its direct or indirect Subsidiaries;

- Trustee); and

‘ Barc_l'ay;, s'a.;k UK PLC (Company. Number 09740322) of 1 Churchill Place, London E14 SHP (the
. Barclays Account Bank).

1. ' 6eFlnrnqus AND INTERPRETATION *
Definitions
1.1 Ii"this Deed, each of the following expressiois has, except where: the context otherwise

‘requires, the: meaning shown opposite it:

Accodnts mieans each of the accounts opened er m_a_int_ained by the Chargor with any bank,_
_bui_lding society, financial institution or other person (other than the Barclays Account Bank)

. -{the Assigned Am:mn’t's)-a nd each. of the accounts opened or maintained by the Chargor Mth

the Barclays ‘Account Bank (the Fixed Charge Accounts) from time. to time {(including any
renewal, redemgnatlon, replacement, subdwls:on ar subaccount of such account} and the debt
or debts. represented thereby, E

Assets means allof the Chargor’s undertaking; prdperty; assets, righ‘ts;‘in_terests and reténues,-

_ whatever and wheréver in the world, present and future, and includes each or any of them;

Authorised Address means the last address given to the Secrity Trust'ee for the Chargor's

i::la ce of business (or any one of them if more than one) or registered office;

Authority means the Unjted Nations Security Coum:ii the Commission of the European Union,

Her Majesty's Treasu ry, the Offi ce of Fore:gn Assets Control of the United States Department o

of: the Treasuf rv, or any other United. States government entity;

Default Rate meanS:

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

(b " if no default interest "rate is set out in such do'cument, arate per annurn equal to the
' ~ cost {without proof or evidence qf-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; :

Delegate means a delegate or sub-delegate appointed pursuant to Clause 25 (Drscretron and

‘ delegatron)

Deposit means all sums d'eposited or to be deposited in each Account, together withrall. oth'er
rlghts and benef[ts accrumg to or arising in connection with each Account (lncluc!mg, but not.
limited to, entitlements to interest), together with af[ accrued mterest wherever deposrted

-Enwronmental Appmvals means all consents of any kind relatlng to Environmental Laws, to .

which the Chargur or the Land or the use or occupatlon of the Land is subject

" Environmental Claims means any claim by any person in respect of losses or liabilities, 'suffere'd
or |ncurred by that persen, as & result of or in connection with any violation of Envuronmental
- Laws or Environmental Approvals or giving rise to any remedy or penaity that may be enfarced -

or assessed by private or. pub|lC legal'action asa result of En\nronmental Contam:natlon or any

. application for any interim or final judicial or admlnlstratlve decree mjunctlon cease and
_ desist order, ahatement order,. compliance order, consent order, clean-up order or

enforcement notice, stop notice, improvement notice, prohibition notice or revOCatio’n-d’Pder

.in respect of Environméntal Contamination or any other remedial action or action to comply
- that-the Chargor is cbliged to undertake pursuant to Environmental Laws in respect of

Environmental Contamination;

- Environmental Contamination means the following and their consequences:

{c) any. release,' Ieakage or spillage at or from a'ny site owned or :otcd'pied by tne‘éha rgor
intc any part of the environment of any toxlc, poisonous, noxlous or palluting matter
or hazardous, detrimental or 'dangerous substances or thlng, N
{d) - anyaccident, fire, explosion or sudden event which affects the environment and is
“attributable to the operatinn,_ management or control.of any site. occupied by the .-
‘Chargor, includihg (without limitation) the storage, keeping, ha:'ndl_ing; labelling or
disposal of waste (as defined in the Envi ronmental Protection Act 1990) or haﬁz:a rdous, -
" toxic er dangerous substances; and - : )

_{e) - any designation of Land as contaminated land for the purposes of Part IIA of the:

Environmental Protection Act 1990;

-Envrmnmental Laws includes all or any laws, statutes, rules, regulations, treatxes, d|rect|ves

. bye-laws;. d:rectlons 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 Envuronmental Contammatlon or standards of
" conduct applicable to the Land or the occupation or use of the Land or the operatlon of any

business from or using the Land;

Finance Parties means:
(// = Barclays Bank UK PLC;
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‘{g) .. BarclaysBankPLC;and . -
(h)' A Barclays Mercantile Busindss Finance Limited;

Floatmg Charge Assets means those of the Assets thiat are for the time being compnsed Inthe
floating: charge created by Clause 4.4 (Floating charges} but only insofar as concerns thiat
floating charge :

- lnsurance Contracts means all i msurance and assurance contracts and pollmes now or |n the

- future held bv or otherwuse benefiting the Chargor:

' (|) " which relate to Assets themsellveslsutlaject to a fixed charge in favour of the Security

Trustee; or
m _which.are now of in the future deposited by the Chargor with the Security Trustee;

Intellécfﬁal Property Rights meqné patents {including supplementary prdtection certificates),
" trade marks, service marks and designs (and any applications for any of them), utility models,
..ﬂésig'n riéhts, copyright, database rights and rights, title, interest and benefits in respect of
' ’dqﬁ;ﬁ]’n hames, |oge, get-up, coffiputer software, bramd ‘and trade riamies, know-hiow,
confidential information; inventions, moral rights, trade secrets and rights-in passing off and

. gl other 'iﬁiél_léctua'[‘ip'ropérfy,fights and interésts (whether registered or unregistered) and all
" rights under any agreements relating to the use or exploitation of any such rights (including

' for the ayciida’nce of doubt the right to receive revenue or royalties) and, in each case, any
extensions or renewals of, and any applicat,iqns for, these rights;. ‘

‘ _Land |nr.'ludes freehold and leasehold, and any: other estate in, land and (outside England and
. Wales} |mmovable property and in each case all bunldmgs -and structures upon and all things
aff _xed to Land’ ineluding trade and tenant’s fixtures-and ﬁttmgs {but excluding, in the case of
‘leaséhiold property, landlord's fixtures) and fixed plant and machinery;

Notice of Aétount Security means a notice of security i substantiafly. the form as set out in
) “Schedule 1 (Form of Notice of Security to Account Bank} or in such form as may be specified by
.the Secunty Trustee, : :

Property A:gfeement, means all present and future. agreements, contracts, options or
* undértakings foror in relation to the creation of any estate, interest o right-in or aver the Land

(in‘cltj'diﬁg', without limitation, in relation to any lease, licence, tenancy or right to occupy

» whethér on a fixed term or periodic basis);

Rét'gifdtgfes_'ﬁﬂefahs all sums of money receivable by the Chargor now or in the future consisting

ofor pa’y’a'ble uhder or derivéd from én\};Ass_et referied to in Clause 3 {Agreement to pay);

'Rec_:_g[ver 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
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any agreement for lease or Iiéence or otherwise without limitation derived by the Chargor from
the 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 Contral of the US Department of the Treasury, or any similar iist maintained by any

- Authority;

Secured Qbfr'gdtious means all money, obligations and liabilities now or at.any time in the :
future due, owing or incurred'in any manner whatsoever.by the Chargor to the Security Trustee
. (whetherin its personal capacity or as security-trustee for the Secured Parties) or to any of the
L_other Secured Parties whether actually or contingently, whether directly or indirectly, whether

solely or joi'ntlv 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 relatmg to'or arising in fespect of those moneys, cbligations and lia bilities;

: ‘Secure’d’ Parties means

(k) the Security fruStee;

~{l) the Fihance Perties: and

{m) any Receiver and/or any Delegate,

~ Security Assets means all Assets of the Chargor or any of them which 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 I of Schedule 2 to the Financial Services and Markets Act 2000) mcludmg all rights and.

-benefits ansmg and all money payable in respect of them, whether by’ way of conversion, .
redemption, banus, option, dividend, interest or otherwise (including in all subsidiary
undertakings of the certificates for which are now or in the future deposited with or to the'

 order of the Security Trustee or which If uncertificated are held .in an-escrow or dther account

in the favour of the Secu tity Trustee or held in the Security Trustee' s hame or in the name of a
nominee to the order of the Secunty Trustee);

Security l_nterest means any mortgage, charge, pledge, lien, assignr_nent,-encumlirance, right

of set bff or sécurity interest whatsoever,” howsoever created or arising or any other
agreement, arrangement or court order having substantlally the same economic effect as the -
foregoing;

" Seturity Period means the period beginning on the date of this Deed and ending on the date .
ori --which the Security Trustee is satisfied that all Secured Obligations have been

unconditionally-and irrevocably paid and discharged in full and-all facilities made availa‘bleﬁy
each of the Finance Parties to the Chargér have been cancelied;

3et off Amount has the meaning given to it in Clause 24.1 (Set off);

- Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the
* Companies A¢t 2006; and ' ' E
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12 Interpretation
(a) In this Ijeed, except-where the context otherwise requires:

{i) references—fd the Secur_ed Parties {including references to the Sec’u'rit\r Trusteée and the
Finance Parties} dnclude references to any of their respective nominees, agents, .
D"elegafes, successors in title-and permitted assigns and transferees and references to the
Chargbr_' i_nclude-referencés—tp-fheir_r'e__spjecfive syccessors in title and permitted assigns

* and transfere‘es;- R ' ‘
- (i) unless othermse indicated, references to the Securlty Trustee mean the, Securlty Tristee
actmg in [tS capacuty as security trustee for and on behalf of the Secured Parties; )

(i) ‘wrfh'ﬂing vp includes any -winding up, reconstru'cfion, .administration, . dissolution,
. 'quuid,ation, ban,kruptcy and any analogous procedure-or step under any applicable law;

(iv} references o any: deed instrument, certificate, agreement or contract {lncludlng this

‘ "Deed) ora provnsron ‘thereof shall be construed as a reference to that deed, instrumént,

certn‘" r.ate agreement or contract or provision as from time to time varied, novated,
.ame_n,ded, supplemented or replaced (however fundamentally);

(v} expressrons lmportmg the singular shall |nclude the plural and vice versa and words
L denotmg any gender include all genders '

(vi) references to any statute or other Iegrslatwe pravision shall include any statutory or
) -,leglslatwe ‘odification, re-enactment or ‘any substitution of such statute or provision
- and; where applicable, any equwalent statute or legislation iri another jurisdiction;

{wii) a timeef dey is'a reference to London time; and

(viii) ,references to a person shal! be construed asa reference to anv mdwldual firm, company,
corporatlon, government state or agency of a state or any assamatlon, trust, joint
venture, ccmsortuum, partnership ¢ or other entlty (whether or not having separate legal

".personahtv)
{b)  The headings in this Deed are for ease of reference only and shall not affect its interpretation.
2. "SECURED PARTIES

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

3. AGREEMENT TO PAY

3.1 . The Chargor, as prirhary obligor and not merely as surety, covenants with the Securiry Trustee
" that it will pay or discharge on demand the Secured Obligations on the date(s) on which such -
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L 32

4.

41

- {a}
_{b)

.(c)

()

42

(a)
)
. {c)

e

“(e):

-Secured Obligations are expressed to become due and in the manner provided fur in the.

- document under which liability for siich Secured Obligations arises.

’ Default interest on the Secured Obli_gations; shall accrue in.res'p_ect of any overdue amount

.f_rbmgitsrdue date or, in the case of any cost, charge, |oss, llability, expense and other amount
referred to in Clause 23 {Expenses and Indemnities) fiom the date such amount was expended, |
paid or debited on account by the Security Trustee or any other Securéd Party (without the

 necessity of any demand being made for payment thereof), in each ¢asé, up to the date of

actual b’aymerrt (both before and after judgment) at the Default Rate. Any default interest
accruing under this paragraph shall be immediately payable by the Chargor on demand by the-
Security Trustée or any other Secured Party. Unless otherwise agreed, such defaultinterest (if

T unpard) will be compounded with thé relevant overdue amount or cost, charge, loss, liability,
- expense and other amount referred to in Clause 23 (Expenses and Indemnities) on.a mohthly

basis but will remain immediatély due and payable.
CHARGES

- General

- All security c_reated, b’y-the Chargor under this Clause 4is:

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 {rf any), present and future of the Chargor

'm and to the relévant Security Asset; and

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

._ A Fixed charges

' VThe. Charéor chargés 'by _wuy of first fixed charge:

-all Land:in England and Wales now vested in iAt'an-d\-nbt registered a’t-frrg I_._a‘nd_RegAistry;' .
“all Land in Eugland.ahd Wales now vested in ‘it and registered at the.La_nd'Registrv;
- all other Land which is now, or in fhe future becomes, Its property;

-(At'o-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 equipment in its possession (but excluding any for the time.
"being part of its stock-in-trade or work-in-progress} and the-heneﬁt of all contracts, licences

and warranties relating to them;

(to the extent not validly and effectively assigned'uursua_nt. to Clause 4.3(a) {Assignment)
bélow} all Rental Income and the benefit to the Chargor of all other rights afid claifstd which
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4.3

the Chargor'is: now or may in the future become entltled in relat1on to the Land, including (but
net. limitéd to) all Fights and claifhs of the Chargor agamst all persons who now are or have

been or may become lessees, sub-lessees, Ilcensees or occupiers of any Land and all chargors . | -

and suréties for the obligations of such persons,

all Securities:

g the Insurance ‘Contracts together With all rights and interest in the Insurance Contracts -

(including! the bénefit of afl claims arising'and, to the extent not validly and effectively a55|gned

-pursuantt to Clause 4.3{f) (Assignment) below, all monies payable under them];

‘all of its:present and future goodwill;

all of its present and future uncalled capital;

- all of its present and future l'nte[lectual‘ Property Rights;

L all trade secrets, conﬁdenual information and know—how owned or enjoyed by it now or in the -

future |n any part of the world;

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

all 6f its présent and future right, title, benefit and interest in and to each Fixed Charge Account

and each related Deposit; and -

-t'h.e benefit of all i,nstru',rnerits, guarantees, charées,' pled.g'es and other rights now or in the
future available to it as security in respect of any Asset itself subject to a fixed charge in favour -
of the Security Trustee. ' '

Assignment

The Cha_tgﬁr-’as’sign_s’ and agfees.to assign all of its right, title, estate and other interests in and to:

(a)

b -

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 i in relation to the Land |ncludlng {but not’
. limited to) aI! rights and claims of the Chargor against all persons who now are or have been

or friay become lessees; sub-lessees, licensees or occupiers of any Land and all chargors and

, suretles for-the obligations of such persons;

the benefit of all gua_rant_ees, 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 eny Land and the manufacturers, suppliers or installers of all plant, machinery,
fixtures, fittings and other equipment new 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

fany proceedmgs agaifist all or any of such persons;
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(d)

. {e)

e

44

fa)

4.5

" (a)

(b)

- the benéfit of all Property Agreements and the-proceeds of any claim, award or judgement '

arising out of any Propertv Agreemint and all sums paid or pavable tothe Chargor under orin
respect of any Property Agreement ‘

each Assigned Account and all related Deposits;

(to the extent that any Intellectual Property Rights are not capable of being char_géd pursuant
to Clause 4.2 {Fixed charges), whether by reason of lack of any third party consent which is
required, or otherwise) its right, title and interest (if any} in-and to any and all d_ajmage_s,

"+ compensation, remuneration, profit, rent; fées, foyalties or income which it may derive from
. such Intelléctual Property Rights or be awarded or entitled to in respect of such lntellectual '
o Proper‘ty nghts and

any sums.p’éyable to it pursuant-to any Insurarice Contract,

" provided that nothing ini this Clause 4.3 shall constitute any Secufed Party as a martgagee in possession.

Floating charges

The Chargor charges by way of first floating charge alt its present and future undertaking and
Assets of whatever type and wherever located.

Thefloating charge created-by the Chargor under Clause 4.4(a) above shall be deferred in pdint’
of priority to all other security or security interests created under or pursiiant to this Deed.

The floating chargé created by the Chargor under Clause 4.4(a) above is a “gualifying floatfng
charge” for the purposes of paragraph 14(2)(a} of Schedule B1 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 apptly to this Deed. . |

Conversian of floating charges

By notice: Subject to the Insolvency Act 1986, the Security Trustee may by Vnotice to the
Chargor convert the floating charges created by this Deed into fixed charges as regards:all or

.any of the Chargor's Assets specified in the notice at any time. At-any time after the ﬂdating

charges created by this Deed have been converted to fixed charges, the Securuty Trustee may

" by notice, subsequently reconvert itinto a floating charge by notice in writing.

Automatic conversion: Subject to the Insolvency Act 1986 and Clause 4.5{c) {Morotorium)
helow, the floating charges created by this Deed shall {in addition to the circumstances in
whnch the same will oceur under general law) automatically be converted (wnthout anv notice}

- into fixed charges over the Assets, rights and property of the Chargor:

ti} ~ on the convening of any rmeéting of the members or directérs of the Chargor to
consider a resolution to wind:up the Chargor or put the Chargor into adminis’traﬁion;

(i) on a resolution being passed or an order being made for the wmdmg up, d|ssolut10n
- administration or re-organisaticn of the Chargor
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{iii)

(iv)

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

on any person levyihg or attempting to levy any distress, execution or other process
against.any Security Assets of the Chargor;

{v) E on the Chargor ceasing to carry on business or 4 substantial part of it or ceasing to be
’ a going concern; :
2 {vi) on the Chargor siopping making payments to its crediters or giving notice to creditors .
that it intends to stop payment;
{vii) on the Chargor creating or attempting to create a trust over any of the Security Assets;
{viii)  on the holder of any other Seciifity Interest whather 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 reéceiver and manager in respect of the Chargor; or
(ix) any f]oatmg charge granted by the Chargor to any other person- crystalllsmg for any
reason whatsoever, :
{c) . Moratorium: the floating charges created pursuant to Clause.4:4 (Floating charges) may not

be converted irito fixed charges solely by reason of:

i
- {ii)

the obtaining of a moratorium; or

anything.done Mth a view to obtaifiing a moraterium,

uhder Schedule Al of the Insolvency Act 1986.

4.6 Implied covenants of title

Thé covenants sét out in séctions 3(1), 3(2) and 6(2) of the Law &f Praperty (Misceilariecus Provisions)
Act 1994 will not extend to Clauses 4.2 (Fixed charges), 4.3 {Assignment) and 4.4 (Floating charges)
- above. It shall be implied in réspact of Clauses 4.2 (Fixéd charges), 4.3 (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 impesed and. rights éo_nferred by or under any enactrent),

47 Own_ersh_ip

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

7 l'EStl‘lCt[OﬂS and OI'IEFDUS caovenants,
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5. - DELIVERY. OF DOCUMENTS OF TITLE AND REGISTRATION

51 - The Charger shall on'the date of this'.De'ed deliver{or prﬁcU’r_edelivery) to the Seo_:uriﬁr Trustee
of, and the Security Trustee shall be entitied to hold:and retain during the Secufity Period, ail
deeds, certificates and other documents of title relating to the property charged pursuant to
" this Deed (including any lease or licences relatmg to it) where originals thereof are notrequired
to be registered.

RN

527 The Chargor shali at any time as required by the Security Trustee execute and deliver to the
“Security Trystee any documents and transfers to constitute or perfect &n equitable or legal
.charge or a .pledge (at the Security Trustee's opt|on] over. any Securities, |nclud|ng.
unicertifi ¢ated.Securities within ahy cléaring, tranisfer, settlement and/or deposm:ry system;
and give any :_nstructnons_and take any actions the Security Trustee may require to achievé this.

'5_.3 The Chérgor_shall, if req ue;ted_by fhe;Security 'I:'r'tistee, exacute all such documents énd ﬂo all
acts.that the Security Trustee may reasonably require to record the interest.of the Security
Trustee in any registers relating to any registered Intellectual Property Rights. -

54 . The Chargor undertakes to make or procure that there is made a due applicétion to't'he tand

_-Registryin respect of any Land that is regnstered land (with the Chargur’s consent as proprletor
of the relevant registered estate):

{a) to enter a restriction in the following terms on the relevant register of title:

“No disposition of the registered estate by the proprietor of the registered estate or by the
prop}ieto;_af“a"ny registered chdrge, not being a charge registered before the entry of .rhfs
restriction, is to be register’ed‘withdut_a written consent signed by-the proprietor far the time
being of the-chbrge"in-the debenture dated { 1 in favour. of Barclays Security Trustee
- ‘Limited {to hold on trust for and on beholf of the secured parties specified therein)'as feférred

- .-tointhe ch’argeé register or their conveyancer”; and

- {b} to enter an obligation to make further-advances on the relevant register of title, .

55 The Chargor cértifies to the Land Registry thit the Security Interest created under or purstant

to this Deed does not cortravene any of the provisions of the memorandum or articles of
assaciation of other constitutive docufents of the Chargor.

56 The Chargor shall, if requested by the Security Trustee, execite and defiver to the prqv'ider 6f
.. any insurance Contracts, such notices and other-documents as the Security Trustee. may
reasonably. require in relation to the assignment by way of security.

5.7 The Chargor undertakes not to amend, vary or waive the terms and conE:Iitions relating to any p

" . Insurance Co'ntractfwi_th'out the prior written consent of the Security Trustée,

- 6. " NOTICE OF ACCOUNT SECURITY

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

the Barclays Account Bank of the secyrity created over each Fixed Charge Account and each
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6.2

7.1

()

{b)

{c).

7.2

{a)-

. related Deposit, and the Chargor irfevocably instructs the Barclays Account Bank that it shall,

and the Barclays Account Bank confirms and agrees that it will, upon any direction by the
Secunty Trustee or persons authorised' by the Secuntv Trustee. following the service of a

defalt nétice or following @Ay failuré to pay afy of the Secured Obligations when they fall

due, only act In accordance with the instructions given by the Security Trustee or by persons
authorised by the Security Trustee in relation to each Fixed Charge Account and each related
Deposit. - o

The: Chargor shall, p‘n.the requeSt of the Security Trustee follo\ruing the service of a default -
notice or following any failure to pay any of the Secured Obligations when they fall due, deliver

* ta the Security Trustee {or procure the delivery of ] a'Notice of Account Security duly executed

by, or.on behalf of the Chargorin respect of the Accounts held with any'b'ank, building society,

' financial institution or other person {other-than the Barclays Account Bank) (if any} and the

rélated Deposits and the Chargor shall use all reasonable éndéavours to procure from the

" recipient of such Notlce of Account Secunty an acknowledgement in the form set out II"I.
'therem

RIGHTS UNDER SECURITIES
Unless and‘until this Deed becomes enforceable or the Security Trustee directs cthehvise:'

all and any cash dividends paid in respect of the Securities or any of them received bv the
Security Trustee (or its nominee) shall be released to the Chargor

“all voting -and other rights -and powers attached to or conferred upohn the Securities shall

contifive to be exercised by the Chargor for so long as it remains their registered owner; and

the Seécurity‘Trustee will, where it (of its nominee) is registéred as holder of the Securities, .

. exercise all voting and other rights-_a nd 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
Seécurity Trustee, or its nominge, shall not exercise any such rights), and the Sécurity Trustee
shaII instruct any nominee for the time being reég_ist_e_red as holder of the Securities accordingly. B

At any time and from time to time aftér this Deed becomes enforceable or the Security Trustee

- dlrects

aII and any dividends and. other distributions. accrulng on or deriving from the Securities
{notwnhstandmg that they may have accruedin respect of an earlier period), including without
limitation, ali money payable in respect of them, whether by way of conversion, redemptlon
bonus, option, dividend, interest or otherwise shall: ’ ‘

1{i) . if received By the Chargor {or-any nominee of it), be held on trust for the Security
' Trustee and (if requested by -the Secunty Trustee) mmednatelv be paid and
transferred {o the SeCurrty Trustee; and

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

B Seriuriﬁes‘and be held by the Security Trustee on the terms of this Deed as additional
" - security {and, if cash, be paid into a cash collateral deposit account and may be
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 (b)

-(c)

7.3

-8.1"

)

{b)

‘(e}.

@

(e)

this Deed will be va iid, binding and enforceable inaccerda ﬁ'ce with its terms;

applied-by the Security Trustee at any time and from time to time thereafter in of
to\_}vards the discharge of the Secured_ Obligations as the-Security Trustee'thin ks fit);

following the Security Trustee serving noticé on the Chargor, the Security Trustee {or its
nominee) may from time to time exercise {and may from time to time direct the exercise ef')

- all voting and other rights and powers (by statute or othérwise} attached to or conferred on
-the Securities in'such manner as the Security T_rustee {in its reasonable discretion) th'ihks fit
and the Chargor shalt; and shall procure that any nominee of the Chargor shall, comply with.
any such directions. of the Security Trustee {or its nominée). For the-avoidance of doubt,. until

such tire as the Security Trustee (of its nominee) 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 that any nominee of it shall), if reguiréd by the_'Sgcu_r_it\f
Trustee, agree to accept short notice for and to attend all or any meetings or dlass meetings’
- of the holders of the Secuntles, to appoint proxies.and exercise all votlng and other rightsand

powers, which may at any time be exércisable by the holders of the SECul‘ItIES as the Security
Trustee may from time to time direct. ’

‘The rights and powers attached to or conferred upon.-the,Securities shall, for the purposes &f
Clause 7.2{b) above, include {without limitation} all powers given to trustees.by the Trustee .
- “Act 2000 in re‘sﬁ:’eét-of’se_curities su'bjed to a trust and shall be exercisable ‘without—'any-n'eed :

for any furthér consent or authority of the Chargor.
REPRESENTATIONS

The Ch‘argor rebresertts and-warrants that:

it has full power and authority and is jegally empowered to enter into this Deed and to grant '

security over the Security Assets on the terms set out herein;

it has taken- aII necessary actions {including corporate actions) to authonse the acceptance of

and the exercise of its rights under this Deed and the performance of its obllgatlons under this
Deed and all other documents to be entered into by it in connection herewnh,

there is no legal or other restriction on its ability to enter into and perform its obligations in

respéct of this Deed, including that such entry or performance will not constitute a breach of
any law, regulation or official dlrectwe to which it is subject or any agreement by which it is,
- bound;

.

neither t_he Chargor nor any of its affiliates is either:

1) - |lStEd oris owned or contro!led directly orlndlrectly, by any persun which lsllsted on -

_an SDN LlSt or

iy . Iocated organised or resident in a country which is the subject of sanctions by any
" Authority; - - :
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(f)

(@

(h)

rio Security Interest (other than the Security Interests qreated ‘or expreséed 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 S'e'c'l;ll"itv" Assets in tha formi. of Securities are fully paid and not subject to any option to "
* purchdsé or sirilar fights. The constitutional-documents of:.companies whose Securities are '

' subject to the secufity created Ey this Deed do not and could not restrict or inhibit any transfer
. of those Securities on creation or enforcement of the Security; and

no “warning notice” or “restrictions notice” {as defined in Clause 1(2) of Schedule 1B of the
Companies: Act. 2006) has been issued in respect of all or-any part of the Securities.

Each of the above representations (excluding those set outin Claisses 2.1(f) and 8.1(g)) will be correct
and complied with in all respects at all tlmes during the Security Penod as if repeated by reference to

9.

(@)
“{b)

(c)

10. °

101

10:2

103

" GENERAL UNDERTAKINGS

) the then exlstmg cnrcumstances

“The Chargor u'ndgr'takes.to procure that:
it shall Aot miake any material change [n the scope or nature of its business;

- H the Chargor isa ‘partnership, it shall notify the Security Trustee in writing immediately ofany

change in the membership of the partnership. Whenever p055|ble such notification shall be
given in. advance of such change; and :

if~the'Chargbr cc‘:mprises one or more trustees, the Chargor shall give to the Security Trustee
not lass than 28 days' prior writtén notice of the proposed retirement of any trustee or the

Vappomtment of any new trustee {which shall not be effected w:thout the prior written consent

of the Securlty Trustee) and'shall notify the Security Trustee ifi writing, 1mmed|ately upon the
death of any trustee or thie dissolution of any firm or corporation acting as trustee.

INFORMATION AND ACCESS

The Chargor shall from time to time on request by the Security Trustee, provide the S'ec;f'tjﬁt’y’ ‘
'TE*usige 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 Déed.

" The Chargor shall permit the Security Trustee; its representatives, prdf_e_ssional'advisers and
~ contractors, free access at all reasonable times and-on reasonable notice to inspect the.

Securlty Assets (lncludlng, wuthout limitation, for the purposes af conducting a valuation of the
Securlty Assets). :

The Chargor shall promptly notify the Security Trustee of any litigation, arbitration '6r_
adrinistrative proceedings comm_'_enc_e_d, pending or threatened against it or any of its
Subsidiaries or any other event which is reasdn'a'tily likely to adversel'\é affect the value or
othenmse depreciate, rmpalr or prejudice any Security Asset or result in the securlty created
by this Deed becaming enforceable.
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11

11

11,2

12,

121

122

: 12.3

12.4

PRICRITY OF CHARGES

Any mortgage, assignment, fixed charge or other fixed. security the. Chargof creates in -th'e .
Security Trustee's favour, will have. priority over the floating charge created hy Clause 4, 4
{Floating charges) unless the Security Trustee states otherwise. ‘ :

Any d_eb'en_t_u’res, assignmerit, mortgages or charges (fixed or floating) which the Chargor
creates in the future (except those in the Security Trustee’s favour) shall be éxpre‘s’sed to-be
subject to this Deed and shall rank in order of prlorlty behind the security created pursuantto
this Deed.

COLLECTION OF RECEIVABLES

. The Chargor shall collecf-and realise all Receivables and immediately on receipt pay all moneyf :

which it receives in respect of them'into the Chargor’s bank account with the BarclaysAcﬁc_:_ou‘rit
Bank, or into any other account specified by the Security Trustee and notified in writing fiu the
Chargor (which may include an account held with.a member of the Barclays Group), in each

A _ case on such'terms as the Security Trustee may direct. Pending that payment, trhe'Chargdr' will

hold all money so received upon trust for the Security Trustee, sepa rate from its own money. ©
The Chargor rhay not, without" pﬁor written consent, charge, factor,: discount,. assign,
postpone, subordinate or waive its rights.in respect of any Receivable in favour.of any ather :
pérson (other than the Security Trustee) or purpert to do so.

If required by the'Security Trustee, the Chargor shall serve notice, in such form as the Se(:l..irftv. 7

Trustee may reasonably reqmre on the account bank {if not a Financé Party) of thie’ securlty‘l

constituted by thls Deed.

If a credit balance on any account of the Chargor with any member of the-Barclays Group
includes prdteedS‘uf Receivables credited or-transferred to that account, the‘Secqrity Trustee -

-~has an absolute discretion to direct the relevant member of the=BarcIa'i;s 'Groupjl-:o permit of . ..

refuse té permitthe Chargor to utilise or withdraw that credit balance 'a'nd the'Security Trustee :

o Amay in its sole discretion at any tlme 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® "

member of the Barclays Group, orto a suspense account’ cpened for. the purpose of holdmg
or realising such funds, er in reduction of any outstanding Secured Db!:ganons The. Parties

o hereto agree to comply with, and take any necessary act:on to effect any of the dlrectlons

given’ by the Security Trustee pursuant to this clause 12.3.

If fhe Security Trustee releases, waives or postpones.its rights in respect-df any Receivables fr_:ir

‘the purpose of enabling the Chargor to factor, discount ar otherwise sell them to e_ Secured’

Party or to a third party, the charges ‘c_-:_reatéd‘ by this Deed will in all other r_e::sp‘ects rémain in
full force _a_'n‘d effect. In particular, all ;'amounts due to the Chargor from thel Se_chred Party or -
the third party and any Receivables re-assigned or due to be re-assignedto the Chargor will be

" subject to the relevant fixed charge detailed in Clause 4.2 {Fixed charges), subject only toany

defences or rights of retention or set off which the Secured Party or the third party rhay have

-against the Chargor. .
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13.

131

(a)

{b)

{c)

{d}

(e

(0

()

13.2

(a)

(b)

{c)

COVENANTS RELATING TC LAND AND OTHER ASSETS

The Chargor shall:

keep its Land, plant, machinery, computers, vehicles, office or other equipment in good and
substantial repair and cendition to the satisfaction of the Security Trustee;

perform and observe in all material respects all the covenants, conditions and stipuiations
(whether as landlard ar tenant) in any lease, agreement for lease or other right to occupy in
respect of any of its Land and shall not do or permit to subsist any act or thing as a result of
which any such lease, agreement for 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 Security Trustee, sever aor remove any
of the fixtures forming part of its Land or any of the plant ar 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 valug, saleability or use of the Land or the enforceability of
this Deed;

comply with all planning laws and regulations and the terms of any authorisation in respect of
any such planning faws and regulations, in each case relating to any of its Land,;

obtain and maintain in full force and effect all Enviranmental 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 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 capatity as such, setting out the action which is to be taken
with respect to that Environmental Claim; and

notify the Security Trustee 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 from the Land or prevent the incursion of {as
the case may be} that Environmental Contamination or circumstances likely to lead to
Environmental Contamination, 50 as to prevent an Environmenta! Claim, endeavouring always
to minimise the danger or harm arising to the Environment.

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

grant or agree to grant {whether in exercise of or independently of any statutery power} any
lease or tenancy;

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

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

accupy;

(e) cansent to any assignment of any tenant’s interest under any lease or tenancy;

(f) agree to any rent review in respect of any lease or tenancy; or

{e} serve any notice on any former tenant under any lease or tenancy (or any Chargar of that
former tenant) which would entitle it to a new lease or tenancy, in respect of all or any part of
its Land.

133 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 Chargor shall immediately on request by
the Security Trustee, pay the costs and expenses of the Security Trustee (and its agents and
contractors) incurred in cannection with any action taken under this Clause 13.

14. ACCOUNTS

14.1 Notification and Variation

The Chargor shall promptly deliver to the Security Trustee on the date of this Deed (and, if any change
occurs thereafter, on the date of such change), details of each Assigned Account opened or maintained
by it with any bank, building society, financial institution or other person.

142 Security Trustee rights

At any 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 dermand, 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 entitied to exercise,
in relation to such Account or might, but for the terms of this Deed, exercise; and

(c) make any direction or instruction to the Barclays Account Bank or any bank, building society,
financial institution or other person at which an Assigned Account is held to give effect to this
Clause 14.2.

14.3 Terms of Accounts

Except with the Security Trustee's prior written consent and subject to Clause 14.4 (Partial maturity),
each Fixed Charge Account shall be maintained on the terms that any relevant Deposit shall mature on
the egarlier of:

(a) the first time at which: {i) there are no remaining Secured Obligations; and (i) the relevant
Finance Party is not under any obligation or liability {actual or contingent) to make advances
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: Of provide other financiél‘ac,com'modation which, if made or provided, would give rise to any
- Secured Obligations; and

{p)  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 upen becoming so due and payable,

so that, at such time as any such credit balance shall'mature {or at any time thereafter), the Security
Trustee may exercise in refation to that credit balance any rights of seét-off, combination or
consolidation to which any of the Secured Parties may be entitled under this Deed, any other contract;
or at law. - '

144 Partial maturity

i, on any day; any of the Secured Obligations become due and payable and hiave not been paid by close
of business id Lohdon ori thé sameé day, then orily so friuch of thé Déeposit from time to time on any

Fixed Cha_rge'Aci::guan —shallr mature as éduals the amount of the Secured Obligations which became
due and payable and had not been paid by close of business on that day.

145 Interest-on Deposit

'Interest shall accrué on each Deposut on any Fixed Charge Accounts at such rates and be payable on
such, dates and in'such manner as agreed by the partles from time.to time.

14.6. Réstrictions'on Deposits

{a) The Chargor shall, prior to this Deed becoming enforceable or unless_ .the.Seturity Trustee.
' otherwise directs,-be entitled to receive, withdraw or otherwise transfer any credit balance
from time to-time on any Account.

(b} At any time and from time to time after this Deed becomes enforceable or the Security Trustee
" directs, the ‘Chargor shall not be entitled to receive, ,withdr'aw or otherwise ‘transfer any
Deposit from time to time on any Account except with'the prior written consent of the Security

Trustee ’

. ‘715: NEGAH}?E PLEDGE

151 The Chargor shall not, without the prior written consent of the Secu rity Trustee:

{a) . create, agree to create of permit to exist any trust, interest or Security Interest (howsoever
ranking in point:of priority) of any nature whatsoeveér (including such as arises by operation of

law or any énactment) in, over or affecting all or‘any part of its Security. Assets; or

(b) - subject to Clause 15.2{b) below, part with, grant.of enter into-a lease of, seli, transfer, assign
or otherwise dispose of (including by way of declaration of trust) all or any part of its Security
Assets orany interest in them or agree to do so. ™~
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152

{a)

(b}

6

C161

The Chargor undertakes to the Security Trustee that, save as expressly permittéd by the
Security Trustee in WTiting, it will not:.

create any mortgage or any fixed or floating charge or other security, over any of the Floating
Charge Assets (whether having priérity over;, &r fanking pari passu with or subject to, the -
floating charges created by this Deed); or :

'seII, transfer, part with or dispose of any of tha Floating Charge Assets except by way of sale in
the ordinary course of business. g )

‘PRESERVATION OF SECURITY

Ruling off

If any Secured Party (in this Clause 16.1, the relevont Secured Party) receives notice of any subsequént ‘
interest or Security'lhterest affecting any Security Asset: ‘

“(a)

"

_'(c). '

16.2

each of the Secured Parties may opena 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;

1 péyments made by the Chargbr to ény Securec_i Party after the 'rle_levaﬁt Secured Party

rec_éives;uch 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 relevant Sgcqr_ed Party at the time when the relevant Secured Party

had received the notice; and

'aII-payments made by a Secured Party to the Chargor after 'any Secured Party recei\'fes such

' notlce shall be deemed to have been first made out of any payments last recewed into any
T account of the Chargor with any Secured Party. ’

'Release

I at. any time. the .Schred Obligations shall have been paid and discharged in -full'-ahrd the Security
. 'Trysfée-iS' satisfied that none of the Secured Parties has any commitrment, obligation or liability of any

kind {present or future; actual ar contingent), the Security Trustee will at-the request and cost of the

163

-

: Ch'ai"go‘r re-assign the Saecurity Assets to the Chargor or othérwise discharge the security constituted
. "-under this Deed. ‘ '

Retention.of Charges

: Notwithstanding Clause 16.2 (Refease):

- if the Security Trustee shall have reascnable graunds for believing that the Chargor may be -

insolvent, bankrupt or unable to pay its debts as and when they fall due or that the value of
the Chargor's assets may be less than the amount of its liabilities, taking into account its
contingent and prospective liabilities or fhay bé deemed fof the purposes -of-“any law to be
insalvent or bankrupt, as at the date of any payment made by the Chargor to any Secured
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(cj

17.

171

17.2

(a)

(b}

{c)

Pafty, then the Segurity Triistee shall be at liberty to retain the security contained in or created
pursuant to this Deed, until the expiry of a period of one month plus such statutory period
within which any assurance, security, guarantee or payment can be avoided or invalidated;

‘the ‘Security Trustee shall be able to exercise-its- rights under paragraph (a) above

notwfthstariding (i) the payment and discharge in full of all $ecured Obligations or (ii) any
release, settlement, discharge of arrangement that may be given or made by the Secured Party
on, or as a consequence of, such payment or discharge of liability; and

if at any time within such period as isreferred 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 out in

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 Security Trustee shal!-be at
liberty to continue to retain such security for such further period as the Security Trustee may

“reasonably determine and such security shall be-deemed to have continued to have been held

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

F_U.R'I'HER ASSURANCB'. .

The Chargor shall, ori derhand, execute any docurment and do any other act or thing {in efther

case, at the expense of the Chargor} which the Security Trustee or any other Secured Party
may reasonably specify for protecting, preserving or perfecting any secufity created or
intended to be.created by this Deed or for facilitating the realisation thereof or otherwise for
enforcing the same or exércising any of the powers, riéhts and discretions of the Security
Trustee 6’:‘ any other Secured Party under this Deed, including the execution of all releases, -
transfers, assignments and ofher docurments and the giving of all notices, orders, instructions,

. directions and requests for any consents to c_ena'ble the property to be charged which thé
Security Trustee or any other Secur_éd' Party may reasonably request and the Chargor

irrevocably and ééverally‘ by way of secu_rity' appoints the Sé'curity Trustee {(and any Recéiver
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 irevocably and severally appoints the Security Trustee (and

substitution, on its behalf and in its name or otherwise, at such time and in such manner as.
the'a'ttorney_ thinks fit:

iifior t6 service of a default notice of any demand for payment; to do anything which the
Chargor is obliged to do under this Deed {but has not done);

on a_n_d after service of a default notice or any demand for payment, to do anything which the

Chargor is obliged to do under this Deed; and -

to take any action which is ancillary to the exercise of any of the rights conferred on the

Security Trustee or any other Secured Party, in relation to any Security Asset or under this
‘Deed or any other agreement with the Security Trustee or any other Secured Party, the Law of
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1181
_.when they fall due or a request from the Chargor to the Security Trustee that it exercise any.

{a)

- (b)

: {c) -

{a)

18.2

183

Property Act 1925 or the Insolvency Act 1986, and ratifies and confirms and agrees.to ratify-
and-confirm whatever any such attorney shall do or purport to do in the exercise or purported

-exerc_ise-ef all'of 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 failure to pay any of the Secured 'Obligations

of its powers under this Deed (or if any steps are taken to appoint an administrator of the
Chargor), the Security Interests created by and under this Deed shall be immediately
enforceable and the Security Trustee, without prejudice 1o the powers conferred onit by virtue '

- of the Law of Proper‘ty Act 1925, shall be entitled to:
. secu‘i‘_e and perfect its title to all or any part of 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: posse'ssion of and hold or dispose of all-or any part of the Security Assets {and'éﬁ‘\} Assets '
-of the Chargor which, when got in, would be part of the Security Asse’rs) at the times, in the'

manner and on the terms it thinks fit; and

- transfer or otherwise dispose of any Security Ae'set and to give good disc'H'a't':'ge for anv‘mene'vs»-'

received by the Security Trustee in exercise of such power of sale and/or dis_besal. :

If no default notice has been served on the Chargor, the Security Trustee shall as'sogn as
reasonably practicable after exercising any power pursuant to Clause 18.1 above, notify the '
Chargor of such exercise. | '

To the extent that the Security Interests created by this Deed constitute a "securlty flnanCIal .
collateral arrangement" and the Sécurity Assets constltute “financial “collateral” for the -

. purpose of the Financial Collateral Arrangements (No 2) Regulattons 2003 (the Regulat.rons)," ‘
* the Security Trustee shall have the right on giving prior notice to the Chargor, at any time after-
thé Security Interest becomes enforceable, to appropnate all or any part of the Secu nty Assets

in or towards discharge of the Secured Obligations. The parties agree that the value.of the
appropfiated Security Assets shall be, in the case of cash, the amount of cash appropriated

| -and, in the case of Securities, determined by the Security Trustee bv reference to any publicly
. available market price in the absence of which by such other means as the Security Trustee -
- (acting . reasonahly) may select including, W|thout limitation, an |ndependent valuation. The:’

parties agree\tha,t the value of each Account shall be the amount of the credit balance on it,

together with any accrued But uripdsted interest that is paid in relatien to that Account at'the -

time the right of appropriation is exercised. For the purpose of Regulation 18(1) of the:

Regulatlons the Chargor agrees that any such determination: by the Security Trustee will
constitute a valuation "in.a commercially reasonable manner”.
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201

20.2

203

21.

2ii

212

CONTINUING SECURITY

“The security constituted by this Deed shall be continuing, is made for securing further advances

ahd will- exténd to the ultimate balance of the Secured Obligations, regardless of {i) any

intermediate payment of discha_rge' in whole or in part; and (i) any amendment, variation,

restaternerit, assignment, replacement, refinancing, novation or departure [however

“substantial-or matérial) of, to or from any document constituting any Secured Obligations.

INSURANCE

The Chargor m‘u,st insuré- all insurableAssets with an insurance office or undéhwriter
accepiable 'tﬁ the Security Trustee, aga‘inst-_loss or damage. by fire and such other risks as the
SeEurity Trustee may specify from time to time. This insurance cover must be for the fuill
replacement value and be index-linked. The Chargor must also maintain all other insurances

" normally maintained by prudent companies with similar activities to those of the Chargor or

as the Security Trustee may require:

“The Chargor must punctually make all premium and other payments necessary to effect or

m,_aihtair] these insurances and produce receipts for thése bayme'nts at the request of the

‘Security. Trusteg. IF; at any tire, the Chargdr fails to have the required insurance cover in place

of t6 praduce any Feceipt on request or to degosit any policy with the Sectrity Trustee under
Clause 5 (Delivery af Documents of Title and Registration) or on request, the Security Trustee

' méy take out or renew ariy insurance in any sum and on any terms the Secufity Trustee thinks
-appropriaté.and recover the costs of doing so from the 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 effe'cted or maintained by the

Chargor in pursUance -of its obligation under the covenant contained in this Clause 20

.' (lns_ufancé)'or independently of or otherwise than in pursu_énce ofsuch obl_igatiqn)_shall as the

Seguri'tv Tr-u;stee' retjuires either be 'ép‘plied in making good the loss or damage in ifespect of

. which the monies are received of be paid to the Security Trustee in or towards payment of the -
monies for the time being secured by this Deed or such part or parts thereof as the Security

Trusteé may require.’
ADMINISTRATOR

At any time and from time to time after this security becomes enforceable, or if the Chargor
s0 requiests the Sécurity Trustee in writing from time to time, the Security Trustee may appeint

“any orie of moré qualified persons to ke an administrator of the Chargor, to act together or
~independentiy of the other or others appoirited (to the extent applicable).

Any such _apboiﬁtfﬁ'eﬁt may be fiade pursuant to an application to court under paragraph 12
of Schedule B1 6f the Insclvency Act 1986 {Administration application) or by filing specified

-documents with the court under paragraphs-14 to 21 {inclusive). of Schedule Bl of the

Ihsolvency Act 1986.
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| 2_2.1
(a)
o)

222

" f(a)

In this Clause 21, a "qualified person™ means a person who, under the Insolvency Act 1985 is

‘qualified to act as an admlmstrator of any. company or individual with’ respect ta which that
"person is appomted

: RECENER

Appointment of Receiver .

At any time after this security becomes enforcéai:il'e, orif the Chargt:r So reguests the Security
Trustee in writing at any time, the Security Trustee rhdy, (unless precluded by law} without

'fur‘ther nutice' appoint under seal ar in writing, any'one or more qualifed persons to be a

-..ar others appomted to the extent applicable

'In this Clause 2"2, a "quéliﬁed person" means a person who,: under the_‘lr\lsdlyency Act-1986, is

qualifigd to act as a Receiver of the property of any company or individual with respect to
which that person is appointed.

Powers of Receiver

Every Receiver appomted in accordance W|th Clause 22.1 (Appomtment of Rece:ver) shall

'_ (subject to any restrictions in the instrument appointing him but notW|thstand|ng any wmdmg—
- up or dissolution of the Chargar) have and be entitled to exercise all of the rights powers and
‘ dlscretlons as varied and extended by the provisions of this. Deed, ccnferred by the Law of
_Property Act 1925 on any receiver appomted under that Act and those conferred by the

o Insolvency Act. 1986 {arid to use the_r_;ame of the C_h_a_rgor for all or any.of such purposes). If at

)

any time there is more than one Recelver In respect of all or'any part of the Secu_rit_y Assets,

v, . gach sncthecei_ver may (unless otherwise stated in any document appointing that Recejver),
- exercise all of the powers conferred on a Receiver under this Deed or under the Insolvency Act
1586 individually and to the exclusior of each other Receiver.

The rights, powers and . discretions referred to in paragraph {a) above mciude (wnhout

Ilmitation) the rlght power and/or dtSCrEtIDr‘I (as the case may be): -

(i}~ Take pcissession: to take immediate possession of, get in and collect the Security Assets
or any part of the Security Assets whether accrued before or afi.‘er thé"Ed_até of his
* appointment; - ' ’

(ii} Carry on business: to catry on or manage the business of the Chargor, as the Receivér
‘may think fit or-to concurin or authorise the management of, or. appoint a manager of
the whole or ariy part of the business of the Chargor;

(ifiy .‘Protéctiorl of assets: to make and effect all repairs, alterations, improven*ients,
T féplacémients, developimiénts, demblitions * and msurances (mciuding indemnltv
_insurance and performance bonds and guarantees} arid do aII other acts ‘which the
fC_hargor might do in the ordinary conduct of its business, as well- f_or the protection as -
for-the improvement of the Security Assets and to commence and/or complete any

building.opérations on any Land securéd pursuant to this D_eed and to apply for and
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(iv)

v)

(vi)

{vii)

(wiii)

(ix)

maintain any planning permissions, building regulation approvals and any other
permissions, consents or licences, in each case as the Receiver may in its absolute
discretion think fit or concur in any of the faoregoing;

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 pursuant to this Deed
and/for 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 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 enquire as to the propriety or purpose of the exercise of
such power or 1o see to the application of any money so 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 cancern or otherwise;

Sell assets: to sell, exchange, grant options to purchase, license, surrender, release,
disclaim, abandon, return or otherwise dispose of, convert into money or realise all or
any part of the Security Assets by public auction or private contract and generally in
such manner and on such terms as 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
obligaticns, 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 Charger;

Acquire assets: to acquire 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 [and, 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, eic.: to grant or agree to grant any 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 term and at such rent
(with or without a premiurn) 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
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Security Assets on such terms as the Recelver may think fit (including the payment of
money to a lessee or tenant on a surrender or any rent review);

-(x) ~ Uncalled capital: to call up or require the directors or members {as applicable) of the
Chargor to call up all or any portion of the uncalled capital for the time being of the
Chargor ahd to enforce payment of any call by action (in the:name of the Chargor or -
the Receiver, as may be thaught fit by the Receiver); .

(xi} - Compromise: to negotiate, settle, adjust, refer to arbitration, compromise, abandon
" and drrange any claims, accounts, disputes, questions and demands with or by ahy '
- persen who'js or claims to be a creditor of the Chargor ar relating In any way to the
' Security Assets or any part: of them; .

’ .{>_<_i'i)' ‘ Legal aictions 1o bring, proseéute enforce, defénd and abandon all such éctions su'its
and proceedings in relation to the Securlty Assets or any part of them as may seem to
the Receiver to be exped|ent

. {xiii) .Receipts: to give valid receipts for all moneys and execute aII assurances and thmgs
WhICh may be proper or desirable for realising the Security Assets

{xiv) SnEs_idiéries, etc.:.toforma Subsidiary or Subsidiaries of the Chargorin 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; '

- (xv) ~Powers, discretions, etc.: to exercise any powers, discretions, voting, conversion or
" otherrights or entitlements in relation to any of the Security Assets or incidental ta the
ownership of or_rights in or to any Security Assets and to complete or effect any
transaction entered Irito by the Chargor and complete, disclaim;-abandon or modify all. -
or any of the outstandlng contracts or arrangements of the Chargor relatlng to or

affecting all or any part of the Secuntv Assets and

- {xvi) ‘G‘e’he}al powers: to do all such -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 ratters, powers or authoritiés conferred on 2 ‘B‘ecéi\‘ler
-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
exercrsmg 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 ) f{empval

The Security Trustee may from time to time, by writing remove any Receiver appointed By it (so far a3

: it is.lawfully able) and may; whenever it may deem it expedient, appoint a new Receiver in the place of-

any Recewer whose appointment may-for any reason have terminated.
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224 'Remuneratinn S

(a)."" The Seéurity Trustee may from time to time, fix the remuneratior of any Receiver appointed
T b',‘r it (which remuneration may be or include a commission calcilated by reference to the gross-
arhount of all mdhéys re'ceivéd orotherwise and may include rémuherétion in connection with

claims; actlcms or proceedings made or brought against the Receiver by the Chargor or any

.other person oi-the performance or discharge of any obllgatlon imposed upon the Receiver by

Statute or’ 6therwise) 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 app|y in relation to anv ‘
Receiver appomted under this Deed. oo

(6} . The-amount of such remuneration may be debited by.the Security Trustee to any account of
the Chargor, held with 2 Setured Party but shall, in any event, forrn part. of the Secured”

: Obhgahons and accordmglv be secured on the Security Assets under the security contained in

" “this Deed

225 Ektent of appbin‘tment

.The exc[usmn of any Secunty -Assets from the appointment of the Receiver shall not preclude the
Security Trustee from subsequently extending the Receiver's or Receivers' appomtment {or that of their
‘rep[acemeng) tothat part or appointing another Receiver over any other part of the Security Assets.

226 No liability as mortgagee in possession

Ndnt_a_ of the Secured Parties shall, nor shall any Receiver appointed as aforesaid, by.reasen of it or the
Receiver en‘terihgfin.fb.‘po;seséion-df the Security Assets or any part of them or for any other reasan, be
" liable to atcount as mort§agee in-possession or be liable for :—jn\} loss on realisation or for any default or
omission for which.a mortgagee in possession might be liable. '

2277 - 'Agent uf Cﬁa‘_rgor

- (2) - Every Recéivér of the Chargor duly a'_pp'oih_téd 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
) a_nd‘_sh_ali as such agent for all purposes be deemed to-be in the same position as a Receiver

T duly appoirnted by amortgagee u_nder the Law of Property Act 1925.

{b} The Chargor alone shall be responsmle for the contracts, engagemems acts, omissions,

oo defaults and Iosses of the Receiver and for liabilitiés incurred by the Recéiver and no Secured '

Party -shall |ncu_r a_rty liability for them by reason of the Security Trustee appointing such
Recefvgr or for any other reason whatsoever,

22.8.  Security Trustee may exercise
“Tothe fullést extent pefmitted by law, all or any of the powers, authorities and discretions which are

confarred by t'his Déed (either expressly or impliedly}, upon a Receiver of the Security Assets, may be
exercised after the. security created under this Deed becomes enforceable by the Security Trustee in

. relation to the whole of such Security Assets or any part of them without first appointing a Receiver of
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such property or any part of it or notwithstanding the appointment of a Receiver of such property or
any part of it.

23.

231

(a)
(b)

{c)

{d)

23.2

233

{a)

(b)

EXPENSES AND INDEMNITIES

The Chargor shall on demand pay to or reimburse the Secured Parties and their nominees,
agents or Delegates on the basis of a full indemnity on an after tax basis the amount of all
commissions, costs {including legal costs and remuneration), charges, losses, liabilities, and
expenses and other sums reasonably incurred by the Security Trustee (whether acting in its
personal capacity or as security trustee for and on hehalf of the Secured Parties or any other
Secured Party and any of their nominees, agents or Delegates) in connection with:

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

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 ar enforcement of any of their
rights under this Deed whether incurred as a result of any act or omission by, or proceedings
involving, the Chargor or any third party together with interest an the amount payable in

accordance with Clause 3 (Agreement to pay).

The Chargor shall on demand pay to ar fully indemnify the Secured Parties or other nominee
or agent on an after-tax basis against all losses, actions, claims, commissions, costs {(including
legal costs, expenses, proceedings, and remuneration), charges, losses, liabilities, expenses
and other sums and expenditure which the Security Trustee {whether acting in its personal
capacity or as security trustee for and on behalf of the Secured Parties) or any other Secured
Party and any of their nominees or agents may suffer, pay or incur, acting reasonably, in
connection with any payment ar discharge in respect of the Secured Obligations {whether
made by the Chargor or a third party) becoming void, voidable, ineffective or unenforceable

for any reasons whatsoever,

Where, pursuant to Clauses 23.1 or 23.2 above, a sum is paid to such Secured Party (or their
nominees, agents or Delegates}, the Chargor shall, in addition, pay to the Secured Parties (or
their nominees, agents or Delegates) in respect of value added tax:

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

on any reimbursement of ar indemnification for any commissions, costs, charges, expenses or
other items incurred by the relevant Secured Party (or their nominees, agents or Delegates) as
agent for the Chargor, such amount as equals the amount included in the commissions, costs,
charges, expenses or other items in respect of value added tax (and in such a case the relevant
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241

24.2

24.3

25,

251

25.2

253

Secured Party {or their nominees, agents ar Delegates) shall provide the Chargor with an
appropriate tax invoice in respect of such item, naming the Chargor as recipient of the relevant

supply).

The Chargor agrees that no Secured Party will be held responsible for any loss suffered as a
result of exercise of or failure to exercise by the Security Trustee or any other Secured Party of
its rights under this Deed, exceptin the case of gross negligence or wilful default of the relevant
Secured Party.

SET OFF

The Security Trustee or any other Secured Party may at any time and from time to time without
notice (but shall not be abliged to) set off (i) any obligation which is due and payahle by the
Chargor to the Security Trustee, any other Secured Party and/or any other member of the
Barclays Group and is unpaid against {ii) any obligation (whether or not matured) owed by the
Security Trustee, any other Secured Party and/for any other member of the Barclays Group to
the Chargor, regardiess of the place of payment, booking branch or currency of either
obligation {with the difference between the amounts in (i} and {ii) being the Set off Amount),
regardless of the place of payment, booking branch or currency of either obligation. Pursuant
to the rights in the preceding sentence, any Secured Party may (and the Security Trustee may
direct a Secured Party or other members of the Barclays Group to) debit an account held by
the Chargor with any member of the Barclays Group by an amount up to and including the Set
off Amount.

If the obligations are in different currencies, the Security Trustee and any other Secured Party
may convert either obligation at a market rate of exchange in its usual course of business for
the purpose of the set off and if when converted it leaves the Security Trustee or Secured Party
(as applicable} with less than the amount due the Chargor must make good the amount of the
shortfall on demand.

The Security Trustee and any ather Secured Party may, in its absolute discretion estimate the
amount of any liability of the Chargor which is contingent or unascertained and thereafter set
off such estimated amount and no amount shall be payable by the Security Trustee or Secured
Party (as applicable) to the Chargor unless and until all Secured Obligations have been
ascertained and fully repaid or discharged.

DISCRETION AND DELEGATION

Any liberty or power which may be exercised or any determination which may be made under
this Deed by the Security Trustee or any Receiver may be exercised or made from time to time
in its absolute and unfettered discretion without any obligation to give reasons.

Each of the Security Trustee and any Receiver may at any time delegate all or any of the rights
conferred on it by this Deed.

The delegation may be made upon any terms and conditions {including the power to sub-
delegate) and subject to any restrictions as the Security Trustee or the Receiver may think fit.
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26.

26.1

26.2

{a)

{b)

{c)

(d)

{e)

()

{g)

{h)

26.3

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

Under no circumstances shall the Security Trustee, nor any other Secured Party nor any
Receiver or ahy 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 transfer all or
part of their rights and/or obligations in respect of this Deed to any person at any time (a
Transferee). The Chargor consents to the disclosure 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, directors,
employees, auditors, partners, consultants and professional advisers;

a governmental, banking, taxation or other regulatory authaority;

any person in connection with a securitisation of all or any part of the loan assets of any
member of the Barclays Group from time to time;

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

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

any rating agency {including its professional advisers) to enable the rating agency to carry out
its normal rating activities;

any credit reference agency; and

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

The Chargor may not assign or otherwise transfer any of its rights or obligations under this
Deed.
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FORBEARANCE =~ . 7 N

No.delay. dr omission on the part of the Security Trustee {or any other Secured Party) in exercising any

~right, power or prlwlege under this Deed will impair it or be construed as a waiver of it. A single or
partial exercise of any right,- power or privilege will not in any cirdumstances preclude. any othér or

* further exercise of it or the exercise of any other right, power-or privilege.

28,

‘COUNTERPARTS.-

This Deed may be executed in'any number of counterparts, each of which when executed and delivered

shall be an griginal. All such counterparts will togéther constitute one instrument.

29,

291

29:2

293

204

(a)

(B) -
29.5 '

30,

30.1.

'NoTICES, COMMUNICATIONS AND DEMANDS

Any notlce, l:olnmunication or demand under or in connection ‘with this Deed shall be in
wrlt:ng and shall be-delivered personally, or by post to the Authorised Address and, if given by
any Secured Party; may be made or given by any manager, officer or agent of that Secured

Party orof _any branch of that Secured P_arty.

Any hotice; ¢oinmunication or demand made or delivered under or in connection with this
Deed to the Chargor will only be effective in the case of a letter which is sent by post, in a .
first-class prepaid letter where aVai'lablg, and is posted before the last coliection of Iettérs‘from
the letter box in which it was posted has been made on any day, at 10.00'a.m. on the next

- succeeding day upon which a delivery of letters is made.

‘ Any notice to any Secured Party, shall be addressed in writing and sent’ by post to Barclays

Sacurity Trustee Limited at Business Lending Services, PO Box 16276, One Snawhill, Snowhill
Queensway, Birmingham, B2 2XE and shall only be effective when actually received by that
Secured Party.

DEmands under this Deed may be made from time to time and, at any time, the Iiabilitiés and

‘Dbligations of the Cha,rgor under this.Deed may Be'enfo'rced , irrespactive. of:

whether any demands steps or proceedmgs are bemg or have been made or taken against any -
third party, or

whéther' or in what order any security to which any Secured Party may be entitled in'respect
of the Secured Obligations and any other obligations secured under this Deed is enforced.

All nptlﬁcal:_ionso_r detérminations given or made by any Secured Party shall be tonclusive and
binding on the Chargor, except in the case of manifest error.

Misttmuzops Pnowsmus

If at any time any one of the provisions of this Deed is or becomes invalid, illegal or-
unenforceable in any respect under any law, the validity, legality and enforceability of the
remaining provnsnons of this Deed shall not in any way be affected or lmpalred
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302
1303
304"

305

31

) 311 -

312

Save alxls.:jt_herwisei provided for in this Deed, & pefsoh who'is not a partyto this D‘eegﬁl has no
right under the Contracts (Rights of Third Parties) Act 1999 or any similar applicable legislation

" to enforce or to enjoy the benefits of this Deed, unless otherwise specified. - -

Notwithstanding any term of this Degd the conserit of any persor who is not'a-party is not -
required to rescind or vary this Deed or any other agreement entered into under or in

©.connection with it.

. Un]ess otherwise specified, the Secured Parties, any nominee or agent may;‘subjett to this

Clause 30 and the Contracts (Rights of Third Parties) Act 1999 .or any similar apphcable

- Ieglslatlon rely on any clause of this Deed.

' This Deed is intended to take effect as a deed not\mthstandmg the fact that. any party may unly"
* execute this Deéd under hand. )

© GOVERNING LAW AND JURISDICTION

-;Ehis Deed -and any non-contractual obligations arising from or in connectioh with: it shall bé-

governed by, and.construed in accordance with, the laws of England.

Each party irrevocably submits, for ‘the -exclusive. benefit of the Secured Parties; to the.

Jurlsdlctlon of the Engllsh courts (but without prejudice to the Securéd Partles right to . ~

commence: proceedings. agalnst any party in any other jurisdiction} and irfeviocably § wawes any .
ObjECtIOﬂ on the ground of venue or ihappropriate forum or any- 5|m|Iar grounds

This Deed has been. executed as a deed by the Chargor. and sngned by the Secunty Trustee and the‘ )
Barclays Account Bank and is delivered on the date stated at the beginning of this Deed. ’
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SCHEDULE 1 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK
To: Account Bonk/other ﬁhgnciaf institution
L-)ate:"[ ]

. - -DearSirs, -

We g'ii:e you notice that, by'a debenture dated [e] (Debenture) we have assigned to Barclays Security
Trustee Limited-{the Sécurity Trustee) al! of our rights, title and interest in and to the accounts listed
“below ‘maintained ‘with your [Account Bank/other financial institution] {including any renewal,
‘_Vrg_des‘i_g’_nation‘,- replacement, subdivision or subaccount of such accounts) and the debt or debts

represented therebiy:
‘Acco;.mt N_ame: . [+]
Sort Coc.l-e: . : ) [e)
Account No.: n el
. lrepeat fist éé ne'r;"_essary]
(thé Accounts)

We irrevacably instruct and authorise you to disciose to the Security Trustee without any referéncé to
or further. auth.Drity from us and without any inquiry by you as to the justification for such disclosure,
such inforrhation relating to the Accounts maintained with you from time to time as the Security Trustee
may request you to disclose to it.

With effect fram the date of your receipt of this notice:

{a) . any eii'sting payment instructions affecting the above Accounts are to be terminated and all
payments and communications in respect of the Accounts should be made to the Security .
Trustee orto its order (with a copy to us); and '

{b) . afl rights, interests and benefits whatsoever accruing to or for the benefit of ourselves arising
" fromthe Accounts belong to the Security Trustee.

This letter-and all' non-contractual obligations arising out of or in connection with it are governed by,
and will be eonstrued in accordance with, the laws of England and Wales.

Please a_cknowledgé’ receipt of this notice by signing the acknowledgement on the enclosed copy letter
-and returning it.to the Security Trustee at [»] marked for the attention of [=].
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Yours faithfully

[Please note that this notice is only to be completed if: (i} it has been agreed that you are providing
security over an account held with another bank or financial institution; or {ii} upon request by the
Bank.

for and on behalf of
[Enter Chargor Nomel]
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Form of Acknowledgement of Notice
‘of Assignment by Account Bank

To: Barclays Security Trustee Limited {the Security Trustee)

Date: [+] -
Dear Sirs’

- We confifm receipt fram [Enter Chargor Name] (the Assignor) of a notice dated [¢] of an assignme'nt
upon the terms of a Debenture dated [*] of all the Assignor's right, title and interest in and to, én’d all
mohies (iﬁé-__lt.i'd_irig ‘i,r'lter"ést) from time to time standing to the credit of the following accounts which are
maintained- with us and the debt or debts represénted thereby:

[List refevant accounts here]
{the Accounts). =

© We confirm tﬁat the balanice standing to the Accounts at today's dateis [*], no fees or periodic charges
- are payable in respect of the Accounts and there are no restrictions on {a) the payment of the credit

balance on the Accourits {except, in the case of a time deposit, the explry of the refevant period) or (b)
' the creatuon of Security over the Accountsiin favour of the Securltv Trustee or any third party.

. We uncondltlonally and irrevocably waive all rights of set-off, lien, combination or consohdatlun of
' accounts and security in respect of any Accounts and similar rights (however described)'which we may
" have now orin the future in respect of each of the Accounts or the balance thereon to the extent-that
suchu fights relate to amounts owed to us by the Assignor.

We canfirm that we have not. recewed notice of the interest of any third party in any of the Accounts
"~ and will not without thé Secunty Trustee's prior written consent, amend or vary any rights attaching

. tothe Accounts._.

We will acfonh’r in‘accordance with the instructions given by persons authorised by the Security Trustee
and we shall send: all statements and other notices given by us relating to the Accounts to the Security
Trustee., ' '

This letter and all non-contractual obligations arising out of or in connection with it are to be govel‘ne'd'
by, and will be construed in accordance with, English law.

“: Yours faithfully,
for.and on behalf of

' '[A,ccohﬂ't.;gﬁnk/bther ﬁnéﬁéid! institution] .
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EXECUTION PAGES

. For and.on behalf of Barclays Security Trustee
. Limited '

Paul Jury'
Director of Lending Operations

. Forand on beh.allf of Ba'rclays Bank UK PLC
-" ‘as Barclays Account Ba_nk

Paul Jury

Director of Lending Operations

. The _C_harg‘or:l
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EXECUTED as a DEED by Bates Wharf Marine
Sales Limited acting by two directors/a director
and its sé;retary -

lgnature OF Lhirecior

- Dewsro Bores

Néme .of Director (in BLOCK
CAPITALS) ‘

Signature of Director/Secretary

Q Avie PE ‘/L”E’nlf

Name of Director/Secretary {in . -
BLOCK CAPITALS)

"I
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