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Registration of a Charge

Company name: BASINGSTOKE GYMNASTIC CLUB
Company number: 02866118

XIY58WSJ

Received for Electronic Filing: 12/02/2021

Details of Charge

Date of creation:  07/02/2021
Charge code: 0286 6118 0001
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: 2866118

Charge code: 0286 6118 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 7th February 2021 and created by BASINGSTOKE

GYMNASTIC CLUB was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 12th February 2021 .

Given at Companies House, Cardiff on 15th February 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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IMPORTANT — PLEASE READ'.'T:HIS'ﬂOTE-BEFORE’THIS DEBENTURE ISIEXECUTED = %{% . .

This Debenture is an important legal document. We strongly recommend that you seek the’
advice of your sohcntor or other legal adviser before executmg thls Debentu re.
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o'+ ;..Thisis a Debentureincluding;fixed charges over the assets referred to in Clause 4.2 (Frxed
charges), an assignment of the rights and assets referred to in Clause 4.3. (Assigninent)
-and a ﬂoatmg charge over all of the other assets and undertakmg of the Chargor inClause

44(Flodtin§’charges) P TRLTI A L A Y T T ey

. B L . ~ . Cpe
I, o : B

e " The SECUfIty Trustee will hold: thns«Debenture as secunty for all debts ‘and other liabilities

owed to one or more of the Secured: Parties by the;Ghargor.indudmgvunder. the
agreement to pay contamed in Ciause 3 (Agreement to pay) This includes aII present
and future 16ans or fac:htles that each ‘of the Fmance Part|es has granted or may in the

e v W Gepar e e EREC IR
-7 fuftire grant? o ComRTaT e o

. . 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 Sécired Parfies i the
future. e e e g ey

» _  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 ,_ng.en:tyrg‘ and sell, them and can. appaint an_administrator in
relation to the Chargor. '

¢ .. - fhisDebentureis separate.from and not limited by any ether security or guarantee which
' you may have aiready given or,may, g:ve to,any one.or. more of the. Secured Parties in the
! -‘f'»":fj:',ﬁ".t".‘r&f;'-‘:?
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Barclays Business is a trading name of Barclays Bank UK PLC. Barclays Bank UK PLC is authorised by the Prudentiat Regulation Authority
and regulated by the Financial Conduct Authority and the Prudential Regulation Authority (Financial Services Register No. 759676).
Registered in England. Registered No. 9740322, Registered office: 1 Churchill Pace, London E14 5HP.

Barelays Security Trustee Limited is authorised and reguiated by the Financiat Conduct Authority (Financial Sewlces Regtster No. 783115),
Reglstered in England. Registered No. 10825314, Registered office: 1 Charchill Place, London E14 5HP.
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THIS DEED is made on the date specified on‘the. front-page of thisiDeed. .. T Tt N A

T T T S T NI Crres e oL L.‘!_ PPt ¥

{1) Basrngstoke Gymnastlc Club (mcorporated in England and Wales with registered number
- .02866118) of Stéphenson Road, -Houndmills;: Basingstoke; .Hampshire, RG21:6XR (the-

oo Chargory, T LT s b e Y b

N I---—'”!"“.i"i‘.' ‘ vy . vy "."".-"J. : *?"E,.' o f" ’ E T

(2) Barclays Security Trustee lerted {Company Number 10825314) whose address for service

is Business Lending Services, PO Box 16276, One Snowhill, Snowhill Queensway,

- Birmingharin,:B2 2XE, actingiin its capacity as.security. trustee, for.and on behalf of the:
o Set:ured-Par.ti'esz(the Schriterrustee)-sand‘ez O T

i '1. ' o 1% ey .‘.'_.r : lr wonh K
(3) Barclays Bank UK PLC (Company Nu mber 09740322) whose address for serviceis Business
Lending Services, PO Box 16276, One Snowh1I| Snowh|II Queensway, E_irrm_m_gham B2 2XE

(the Barc!ays Account Bank).

LI O P ]

IT |s AGRE&D as fottows\ e - - ;
1. DEFINITIONS AND INTERPRETATION
1 L T A T O Y S Lt OUe I AU S . o
Def‘ mtaons o
"y p LET ] _-"."-_":::‘_" ,‘.. W o T Lt -r:— "_!'l' LaUR A“'.‘.,A#' s r ')"irr‘-_ '
121 - In'this Deed, each of the foliowing expressrons ‘has, except where the context otherWISE

requires, the meaning shown opposite it; SR e
" Accounts mieans éach of the-accounts opened of Maintained by the 'Chargor with any
- <hank! blilding society, financial institutiof: or Other' persén’ (othier thin the Barclays
Account Bank) (the Assigned Accounts) and each of the accounts opened or maintained
el rby the Chargor wrth the Barclays Account Bank (the Frxed Charge Accounts) from t:me

of such account) and the debt or debts represented thereby, .

I DRI SN . LA

" Assets meéans alt of ‘the Cha"rg'dr‘s undértaking, property, assets, rights, interésts and’
revenues, whatever and wherever in the world, present and future, and includes each or
any of them;

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

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

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

Default Rate means:
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R (a) - »thedefatlt interest rate set out in the documentunder: Wh]Ch the relevant liability

B - -for the overdie amountmntnally arose;or iy RN S
I R A L SRR R R i T :;‘-‘;-";'— Coey EPEI )
SR | o) NP |f no default:interest rate is set.out in such document -a,rate per annum equal to

- _the cost (without proof or evidence of any actual cost) to ‘the. rele_vant Secured
Party.(as certified by it).if it were:to fund or of funding the relevant amount plus
2 per cent. per annum;

"t

oo A \s

Delegate means a delegate or sub-delegate appointed pursuant to CIause 26 (Drscretron
and delegation); ‘

A S S A
Deposit means all sums deposited or to be deposited in each Account, together with all
other rights and benefits accraing-to -or- arising’ ini-connection ' with each.*Account

(inctuding, but not limited to, ent:tlements to mterest) together wrth aII accrued mterest

porhes el ot

"~ wherever deposrted

st PR Y o TR '\P? '

P

Environmental Approvals means al consents of ary kind relating'to Envifonmental.
Laws to wh:ch the Chargor or the Land or the use or occupatnon of the Land is subject;

e at il : IS TE R R | AR [N NETENREENS e
Environmental Claims means any claimby any pets'c'm’in' fespect 'of losses or liabilities,
suffered or mcurred by that person, as a resuit of orin connectlon wrth any violation of

* Enwironmerital Laws or Envirorimental ApprovaIs or grvmg rlse to any remedy of penalty
that may be enforced or assessed by private or publrc Iegal adtion as a result of
Enwronmental Contamlnatlon or any applrcatlon for any interim of final judmial or

’ adminlstratlve decree mjunctlon cease and desist order abatement order compliance
order, consent order, clean-up order or enforcement notice, stop not|ce improvement
- hotice, prohibition,notice.or revocation, orderin respect of Environmental. Contamination

_orany other. remedrat action or action to comply that the: Chargor is, obliged to undertake

1. %

% L egcpUrsUant to Enwronmental Laws inrespect of Environmental; Contammatron, o
o Pos ot e cy ot 1 eoe et R S LYW B S
4 .‘:'riwr'omrﬂentcnf Contammat!on means the foltowrng and therr consequences

.c ,

A 1o g

“(c) ) anyr feiease Iea age or splllage at of from any srte owned or occupled by the
T Chargor mto any part of the envrronment of any tGX|c, p0|sonous; _noxmus or
pollutmg matter or hazardous detnmenta[ of dangerous substances‘or thlng,

Gy IR TR T . ) s . “f ; oo, ;

(A LA L - e

(d)‘ any accident, fire, explosion or sudden event Whicfh‘affe'ctsthe envi'ron'ﬁdent and

. is attnbutabie to the operatron management or control of any site occupred by
1 -
. the Chargor c!udrng (wrthout hm:tatron) the tc rage keepmg, handlmg

N 34
Iabellmg or d|sposal of waste (as deflned in the F_nv onmental Protectnon Act

A N RGO OTRLE O Ul L T
1990) or hazardous toxrc or dangerous substances, and e
! Ry W

Wy ‘s e BRI B

.',(e).,_. .. ,any designation of Land as contaminated fa nd for the purposes,of Part A of the
Enwronmenta! Protectlon Act 1990 AR T oina e

N
N S R T
[ P RN
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-+ Environmental Laws. includes all or- any laws, statutes; rules; tegulations, treaties,

directives, bye-laws, directions, .codes of-practice, circulars, guidance notes, orders,

notices, demands, decisions of the courts of any authority or any other body whatsoever

having ‘jufisdiction which at:any time ‘relate to"the "environment or Environmental

Cortamination or standards of-conduct applicable to the Lahd'or the occupation or use
*of the Land 'or the operationof arly businéss from-or using the'L'and;

Finance Parties means:

Wwoe P S I | (R T T T ot “'-‘(_. BN . e TN T,

() °  Barclays Bank UK PLC;

(9) Barclays Bank PLG and

A . i e AL T S T R ;

oAby Barclays Mercantrle Business Frnance Lirnited; ..+, “re; o

[0 K T T

'r N 1
R .

Floatrng Charge Assets means those of the Assets that are for}the time berng compnsed
in the ﬂoatlng charge created by Clause 4.4 (Floating charges) but only insofar as
..concerns that floating charge; . . . o 5 L e

v

D vare . PR s ) %, . I

"‘Va..;, N Vo ~,I"' ' Lo “'L"‘fvﬂ"’f?- LA I

insurance Contracts means aII insurance and assurance contracts and polrcres now or
yin the future held by or otherwise benefiting the Chargor:

RTINS W

r.,
SRR

(l) . whlch relate to Assets themselves snbject to a ﬁxed charge in favour of the

Securrty Trustee or

o

f_A"(j)';- o whrch are now or |n the Hitlife” déposited by the' Chargor wrth the Securrty

BANAN Y RO T F P A T . B IRl

Trustee

R . R DA SO ER AR R B

'-'-'*r"_:"*"I'r‘r'tellecfualﬁ'P'roperty Rights means "paténts (incliiding” supplementaiy protection
' evaCertificates), trade marks, Service marks and designs (arid ‘any applications for any of

. them);litifity modef§, design Tights, copyright] database'rights and rights, title, interest

and beneﬁts in respect of domain names, Iogo get -Up, computer software, brand and
trade riames, kniow-how, éonfidential inforfation, inventioris, oral rrghts trade secrets

- and rrghts in passing off and all other rntellectual property rrghts and interests (whether

BRI

regrstered or unregrstered) and all rlghts under any agreements reIatrng to the use or

K explortatlon of “any such nghts (lncludmg for the avordance of doubt the right to receive

Wi

revenue or royaltles) and in each case any extensions or renewals of, and any
-applicatigns for, these rights; ..., . .

T S LN PR

fLand mchdes freehold and ieaseh0|d and any other estate in, I3 Iand and (outS|de England
”_and Wales) rmmovable property and in each case aE! burldrngs and structures upon and

il thrngs affixed to Land Includmg trade and tenant sfi xtures and frttrngs (but excluding,

in the case of leasehold property, Tandiord's ﬂxtures) and f’xed piant énd machinery;

‘Notice of Account Securrty meins a notrce of securrty in substantrally the form as set
out in Schedule 1 (Form of Notice of Securrty to Account Bonk) ofin such form as may
be specified by the Security Trustee;

Page 3
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R SecuredPartres means . . 5 R T

+ * Property Agreement means all present and futuref'agreements‘,'fcontracts.!'-options or

. Undeértakings for orin'relation to the creation of any-estate, interest-or right in:or over the

Land (including, without limitation;fin.relation to:any lease,licence; tenancy-or right to
occupy whether on a fixed term or perrodrc basrs)

. . s . - . o o ‘. 1 . v
2 e e R B ! 2 . B £ LAt e

- Receivables méans all sums.of; maoney recervabie by the! Chargor ‘now.or’in the future

.' s consisting of-or payable :under or derived from .any . Asset referred toiniClause 3

{Agreement o pay); gt

‘Receiver means'a receiver dnd’ manager of a-receiver and the term shall mclude any of
~theirdélegafes orsub-defégates: <o - v st T 0T WD e i

R LAy ol A et e mrie N T b Vel T Ly,

~ Rental Income means the gross rents, Ircence fees and other monies, recewable now or

“hereafter, at any time by the Chargor in respect of or arising out of any lease of the Land
or any agreementfor lease -or licence or otherwise-without limitation* derived by the
Chargor from the Land or otherwise pald to or received by the Chargor in respect of the

FATIARN et g L Y et B CHE B e

Land;

,_‘{‘.r_:‘.-_ LT R

SON List means the Specrally Des:gnated Nationals LISt mamtamed by the Ofﬁce of
Forergn Assets Control of the US’ Department of the’ Treasury, ‘or any ‘similar list
maintained by any Authority; N

Faelai .

Secured Oblfigations means all money, obllgatlons and, Irab|lrt1es now. or.at any, time in
the future due, owrng or incurred in any manner whatsoever by the Chargor 1o the"

charges and expenses and together W|th any matters relatrng to or. arrsmg |n respect of
those moneys, obligations and labilities;

ST SR T T I T DM UL AU S U S P S T

-

Ak) the Security Trusteg;

(I)"* - theFlnancePartles,and e R T T

WTR O R N e 0 SR T o U TN s Bl ok s

(m) any Receiver and/or any Delegate; S

Securrty Assets means aII Assets of the Chargor or any of them whrch are, the subject of
L ANy secur;ty created or expressed to be created by or pursuant to th:s Deed

i

Secun'tres means ‘all stocks shares, debentures debenture stock Toan stock bonds and
' securitres isued by any persan (other than the Chargor) and all 6théfinvestments (as

o hsted in. Part i of Schedule 2 to the F|nanC|al Servrces and Markets Act 2000) |nclud|ng

all nghts and benefrts ansrng and aII money payable |n respect of them whether by way
of conversion, redemption, bonus, optron drwdend interest or othenvrse (mcludrng in all
subsidiary undertakings or the certificates for which are now or in the future deposited

RN ' Page 4
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-'with or to the order of.the Security Trustee or which if uncertificated are held inan escrow
.01 other account inthe favour of the Security Trustee;dr held in the Security Trustee's
'+ name orin the name of a-nominee to the order of the Security Trustée); -

v,
. ¢ ary
.

Security interest means any mortgage charge pledge Ilen assrgnrnent encumbrance,
- 10 right of set:off or security’interest whatsoever, howscever created or arising or-any other
- isagreement; arrangement or court ofder having substantially:the. same .economic effect

as the foregoing; . RS VI

Security Period means the period beginning on the date of this Deed and ending on the
date on which the Security Trustee is satisfied that all.Secured Obligations -have been
uncondltlonally and rrrevocably paid and dlschargecl infull and all faculltres made available
by each of the FII‘IEIHCE Parties to the Chargor have béen cancelled:”

O T TE S I B R L NN .“'-E' S

Set oﬁ' Amount has the meanlng given toibin. Clause 25:1 (Set oﬁ‘) I

byt Vo

Subsrdrary Means a subsudlary undertakmg within the’ meanmg of section‘ 1162 of the
Companles Act 2006; and

by Y N ‘

' . Transferee has the meanmg grven to at in Clause 27 1. (Transfer crnd drsclosure}

[ I PN

1.2 Interpretation : R

(a) " In this' Déed; except where ‘the chritext other\mse requlres ST
Se L ALY o E : LR S Q,,-. T , STERL R AT e B
ben s (i) - *réferences to the Secured-Parties:(including-referénces to ‘the Security Trustee and

1307w v the Fihance Partiesyincllide reférerices to-dny of their'respective norhinees, agents,
b Delegates, successors in'title'and perimitted-assighs and transferees and references -
+to-'the Chafgor. incliidé *refererces: to”thelr tespéctive -suiccessors in title and
“u 00 nperriitted assigns anid tranisferees; (et i e d o '
E N KT e T
(i) unless ctherwise indicated, references to the Security Trustee mean the Security
-Trustee acting in its capacity as security trustee for"and'on’ ‘behalf of the Secured
Parties; Tt .

. (i)} winding up includes any winding up, reconstruction, administration, dissolution,
liquidation, bankruptcy and any analogous procedure or step under any applicable

v

|EW; . s T VA IS ‘i.!, .

N9 references to any deed mstrument certlf" cate agreement or contract (mcludlng this
Deed} or @ provision thereof ‘shall “be”constriied as a reference to that deed,

e .mstrument,.certlﬂcate agreement or contract or. provnsmn as from time to time

vaned novated amended supplemented or replaced (howev‘er fundamentally)

oy P N

' :ﬂ_.';_’expressmns :mporting the sr ngular shall lnclude the plural and vice versa and words

' denotlng any gender mclude all genders

Loty rI By o AR e """‘.-,":‘:" ‘p."._ T

BN B O

LA S A U E ) I Y S B O T R A T

B - ) Page 5
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3.1

.

[

312w

AT

+AGREEMENT. TQ PAY:

. rmmedrately que and payable

(vi) references to any statute or other Iegislative provision.shall include any statutory or '

legislative maodification, re-enactment or any substitution of such statute or

provision and, where applicable, any equivalent statute or legislation in "another
jurisdiction; '

P )

o e B T L . R T t
| FEE A NN P S T

P

(vii) a _time (_)f day is a_ _refererrce to_Lpn_dpn time; and_ o

(viii) references to a person shall be construed asa reference to any mdlwdual firm,

I

company, corporation, government, state or agency of a state or any associatlon X
.,.trust, joint venture, consortium; partnershrp or, other entity, (whether or not havmg‘
separate Iegal personahty)

B P T -

I PR TR F

_The headings in this Deed are for ease of reference only and shall. not affect its. -
mterpretatlon

' ‘;“

SECURED PARTIES

- [AREEE S
o

Each party agrees that the Security Trustee's interests and nghts under and in respect. of -

this Deed shall be held by the Security Trustee on.trust for and on behalf of the Secured
- Parties. - L et bt n an e ek

T

NN S it
O R PR i

e ETa, 0

P T S ORI N O 5

The Chargor, as pr_ima_ry_:obhger. and.not merely as surety;: covenants with the.Security:
Trustee that it will pay or discharge on demand the Secured Obligations on the date(s)

v on'which' such Secured Obligations ‘are’ expressed tobecome due“and-in the ‘mannér

prowded for imthe dottiment urider which Ilablllty foi such Secured Obligations arises.

N -t - -
SR KT ;_‘l Sy IR ENS TR e T

Default interest; on.-the Secured Oblrgatlons, shall .accrue in respect of anx,overdue
amount from its due date or, in-the case of any cost; charge, loss; liability; expense and
other amount referred to in Clause 24 {Expenses and Indemnities) from the date such

“ ramiount was expended; paid or:debited on accouint by the:Security Trusteerorafy other:
"+ Seicured Party (without the riecessity of.any demmiand beirig made-for-payment thereof),

i edch case; up:-to'the'date ofractual payment (both before-and after judgment) at the

" Default Rate.’Any' default. inferestacciuing-under this'paragraph shall be immediately

payable by the:Chargor'on demand by-the Security Trustee 'or any:other:Secured Party.
Unless otherwise ‘agreed; such defatilt interest: (if unpaid)-will.be corhpounded with the
relevant overdue amount or cost, charge, loss, fiabitity, expense and other amount
referred to in Clause 24 {(Expenses and indemnities) on a monthly basis but will remain’

“cn.

Soad

Page 6
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4.. - 7 CHARGES- - RS v !
T LS R R
4.1;;-.- General , .. - P

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

(a) continuing security for the p'a'y'rhéht' and 'd'i'acharge of the Secured Obligétions; |
R DR T o >
(b) ., .. granted with fulf title guarantee; .

(c) " granted in respect of alt the r|ght title and’ lnterest (rf any) present and future of the
Chargor in and to the relevant Security Asset; and-" S

' (d‘)' ’ granted in favour of the Security Trilstde to holcl on trust for aid on behalf of the Secured
Parties. : . ’ ’

4.2 Fixed charges

The Chargor charges by way of fi rst frxed charge s

P it L

(a) . allLand in England and Wales now vested In it and not registered at the Land Registry;
(b} all Land in England and Wales now vested initand registered at the Land Registry;

{c) >l other Land: whrch is iow, or in the futUre-Becomesiits property; -+
R L /TS RN UR T S oV RVR S PR BT ARSI I s 0 SO S DR SN .
(d).::- (tothe extent that they are not. Land) all plant; machinery, computers, veh:cies office or
oo~ otherequipment now or in the future owned byit and itsinterestinany plant, machinery,
computers, vehicles, office or other equipment in its possession {but excluding any for
i the tine being part of its stock-in“trade or ‘work!in-progress) and the benefit of all

N cofitracts, licences and warrantres relatmg tothefn; "> 0 o

T B L T PR R A N PR e S S it
(e} s(tothe extentnot validly and effectively assrgned pursuant to: Clause 4. 3(a) {Assigrnment)
" - yrbelow)-all-Rental income and-the:benefit to the: Chargor. of all-other rights and claims to
" 1 (which the Chargor is now or may-in-the future become entitled jn relation to the Land,
qeri='n including (but not limited to) all.rights and claims of the.Chargor-against all persons who
» 1, " 1 now are-of have been or may become lessees; sub-lessees; Iicen,seeS'er occupiers of any

... Land and.all chargors and. sureties for the obligations of such persons;

e '

i PRUT . ! .. deeomtt s e e, f ) . .
R L S N .!4..., LR : P O L T

(_f):.- atl Se_curitrea; i n Lo e

- PR el R _ e K
{9) the Insurance Contracts together with all rights and intdre'st in the Insurance Contracts
(including the benefit of all claims arising and, to the extent not validly and effectively
assigned pursuant to Clause 4.3(f) (Assignment) below, all monies payable under them);

(h) all of its present and future goodwill;

() all of its present and future uncalled capital;

T : Page 7
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Gy - all ofits preseént and future Intellectual Property-Rights; * . . v v w5 L ue

ERRL

(k) all trade secrets, confidential information and know-how owned or enjoyed by |t now or

in the future in any part of the world; o T M
(1) :+ ~ @ll'other"debts. now- or. iy the*future owing to it'save for: those: arising:on fliictuating,

accounts with associates (as defined in section 345 of the Companies-Act 2006);

(m) ..+ .all ofiits present.and future fight, title, benefit and.interest in and.to each:Fixed Charge:

1

.'Accountandeachrelated-Deposit;iand LD e e

st

{n) the benefit of all instruments; guarantees, charges, pledges and other rights now or in
© (Lt the future available to it as security in respect of} any Asset itself: sub;ect to.afixed charge;
iv.in favour.of the-Security Trustee, e madusl o000 i S Gl
EE S L T S B PO T T AR A K-S AL 00 SRIENS N ST R
43 Assignment FRER T ORI U TR R S S PUE L P NP I O REE-V3H

The Chargor assigns and agrees to assign all of its right, title, estate and other interestsin and to:.

(a). ... the Rental Income and the benefit tg.the Chargor.of all. other rsghts and, clalms to which:

EreR ~the Chargor is now or may in the future become.entitled in refation to the.Land. mcludlng '
..;{but not.limited.to) all rights and claims.of the .Chargor against all persons who now are
i1-,.5.0r have been ormay,become lessees, sub- Iessees,rlgqerg)sqe_s or.occypiers.ofany .and and

~- t-all chargors and sureties for:the obligations of such.persons; .~ ;. <4y 20 . o
{b) the benefit of all guarantees, warranties and representations given or made b;/ and any
f rights:or.remedies against &l or, any professional. advisors . now,or,at any time engaged.,
e by-the Chargorin relation to:any-Land and the. manufacturers ‘suppliers.or installers of

.+ all plant, machinery, flxtures fittings. and other equipment-now:or.from time.to, time in
.. - thebyildings erected.or tg be erected o any Land andany.other,person, firm or company
" now or from time to time under tontract with or under a duty to the, Chargor. and the
benefit of all sums recovered in any proceedings agaanst all or. any of such persons;
TR O R T B ARSI SLEUANL AT LN LA IR AU R DU & g
(€).s \the benefit of.all Property Agreements, and..the. proceeds of_,any clanm award or
judgement arising out of any Property Agreement and all sums paid or payable to the

Chargor under or in respect of any Property Agreement
R VR oA e O SRR T o R LT YL LR S

(d) each Assugned Acc0unt and aII reiated DepOSits; s ;e i

1y

(€) ,-..:» (to, the extent.that, any. Intellectual-Property, Rights are.not, capable of being,charged
pursuant to Clause 4.2 {Fixed charges), whether, byweason .of lack -of, any third party
consent which is required, or otherwise) its rightj title and interest {if any) in and to any

-<and-all.damages! compensation, refhuneration, profit;- rent; fees, royalties or:income
which it may derive from such Intellectual Property Rights.or be.awarded or entitled to in
respect of such Inteiiectual Property Rights; and

S sty g end o VAh el T S Wy S s 015 i

~

) any sums payable to it pursuant to any Insurance Contract,_ N o

ey, o . o ; Page 8 '
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provided that nothing in this Clause 4.3 shail constitute-any_Secured.Party as a mortgagee in.
possession. '
Tt T 7‘ '\’:-_'\)ia‘_, Lol PEE N T'.‘.._ <_J’ ot . R MU ' S is '.!I

il s

4.4 Floating charges pibe

{a)-. .: The Chargor charges by way of first floating charge ali its present and future undertaking,
and Assets of whatever type and wherever.located: S

{(b)» .- - Theifloating charge created by the Chargor. under. Clause 4.4(a) above shall be deferred-
in point of priority to all other security or security interests created-under or pursuant to
this Deed.

CNE ey I R T R S ey

“{c). :The ﬂoatsng charge created by the.Chargor under Clause 4.4{a)'above is a quairfymg
floating 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 Insclvency Act 1986 shall apply to thrs Deed..
45 Conv‘ersidh'df_ﬂoa‘ting'&:hargés’? SRt

{ay~ - ‘By hiotice: Subjéct to the Insolvency ACt 1986, the Sectirity Trustee may by:notice to the

ot Chargor conveit the floating’ charges created’ by'this Déed into fixed charges as‘regards

# roigllor any .of the Chargor’s'Assets specified i the fiotice at'any time. At any time after the

S ﬂoatrng ‘charges c¢reated by this Deed have been:¢onvertéd to fixed chargés, the Security
Trustee may by notice; :;ubsequ_en’dyr recorivérttit>ifito ‘a-fidating charge by notice in
writing.

R - Lo . R e ey [ R - © AR § H
LR sty e 0. F e e St e . el Lt

{
(by>-  Autbmatic “conversion: <Subject- to “ihe Insolency “Act 1986 and -Clause 4.5(c)
T (Mordtoritim) below, thé Tloating chargés created-by this Deed shall-(in addition to the - -
' éircumstancesin which the ‘same - \’vvi'll"'oc“'c‘t'r"r'hnder'ibeherat“iaw) automatically be
I*"tzonverted (wrthout any- notrce) irito fi xed‘charges over the Assets nghts and property of

the Chargor AE -_rii'.' BREEEAR T flgit oL LT T ",
@ . on the convening of any meeting of the members or directors of the Chargor to
o wny fseonsidef ds-resolution’ to wrnd up the Chargor of put the Chargor into!
g ol ' N admlnlstratlon tn“m o B N TR | S . .
HURTERT YRS N AT L o g L "
(i) on a resolution being passed or an order being made for the winding-up,
dissolution, administratiofi orre- organisatlon of thie Chargor; ce i i
iy i dinthe appomtment ofa Irqwdator or an admmrstrator (whether out of court or
Bag hother\n.rase) tothe'Chargor; = & 2L o i v -k o
I'.'w iy ‘:-) - 5‘: S IR 's-"‘f' ¢ '-.u- T ) PAEATIE D ..’“': l-.'i‘-'_'. € h

r r-ﬁ(iv) 20N any:person: Ievyrng or.attempting .tos Ie\.ry any- distress, execution or other :

shebnominos process:against any,Securrty Assets-of the: Chargor,. R
sl FEh N i Pl [T TS
(v} on the Chargor ceasing to carr)rr on busrness or a substantial part of |t or ceasrng
tobe a going concern; 225 oy LT g el T ST et e Y
Page 9
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- 47 ., Ownership,

w2 (vi)o  oncthe:Chargor stopping making payments to- its: credrtors or gwmg*notlce to

nhephiaow '.4cred|torsthat |t1ntendsto stop payment R A A I
BV 0T e e B P RO I AT . dys
¢oo o (v} on the Chargor creatmg or attemptmg to create a trust over any. of the Security
Wy e s ASSEESL e L s e e L D e
BT o
{vii)  onthe holder of any other Security Interest whether rankmg in prlorlty to or pari
v oaem ., Bopassu,with or. after the charges and,rsecunty contained. in thrs Deed or the
: Chargor. appointing, .. requesting: . the.. appomtment of, an . admlmstrator an
admlnlstratlve. receiver, receiver, manager or recerver and manager in respect of
' the Chargor or
R ‘.';!_ RN R L AP P AT et e e T ety L
i) any: ﬂoatmg charge granted by. the Chargor to any. other,person crystallrsmg for
' any reason whatsoever. ... ., L. . .0 L nenn s
© Moratorium: thefﬂoatin,g-charge_s created pursuant to Clause 4.4 (Floating charges) m'ey; .

not be converted into fixed charges sclely by reason of: .
A e LT L L TR B A L e e

cen ) the obtaining of amoratoriums or. et

= e T XIS e o
anythrng done wrth a vrew to obtalnmg a moratorlum I
e he s B E e e e o e HESR LN ":s.';‘." f‘."r";:.!‘:‘.
u'nder Schedille A‘ﬂ of the Insolvency Act 1986.°* _ _
4.6 Implred covenants of tltle S _
e 4 B A T L L

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

Provrsrons) Act 1954'ill not extend to Ctauses 4. 2 (Frxed chorges) 4 3 (Assrgnment) and 44
(F!oatmg charges) {above It shall be rmplled in respect of Clauses 472 (F:xed charges) 4.3
{Assignment) and’ 44 (Ffoatmg charges) above’that thé Chargor i drsposrng 'of the Security

" Assets. free from all charges and encumbrances (whether monetary or not) and from all other,

nghts exercrsable by thll’d partles (mcludmg Ilabllltres :mposed and rlghts conferred by or under '
any enactment) R ‘ e

N L T TS B P T S P S BT Fa P

B I L STt 15 R IR SWC 1
T e | R I T R ST T T o
The Charg‘hr is the legal and beneficial owneér of; and has c}ood and miarketable titlé t6, ifs Security
Assets, in each case, free from security {other than that created by or, pursuant to this Deed) and,
1 T I [ YIS o
restrictions and onerous covenants.

W FREANe e a0 0T e e el RIS R

5. . . DELIVERY OF DOCUMENTS OF TITLE AND REGlSTRATION ._.

AR

5:1 The Chargor Shati oft the date of thls Deéd dellver (or procure dehvery) to th% .'Securlty
: Trustee of and the Secdl nty Trustee shall be entitled 1o hold and fetain du nng the Security
i Perrod aII deeds certn“cates and other documents of titie reiatlng ) the property

charged pursuant to thrs Deed (lnciuding any Iease or Ilcences refatlné to |t) where
T Griginals thereof dré not regiired to be reglstered e

U EA N : ’ . . Page 10
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2,

53

5.4

to achieve this.

+:The Chargor shall at any time as required.by the Security Trustee execute and-deliver to

the Security Trustee any documents and transfers to: constitute or perfect an equitable
or legal charge or a pledge (at the Security Trustee's option) over any Securities, including
uricettificated: Securities within ary cléaring, transfer, séttiémernit and/or dépository
system, and give any instructions and take any actions the Security Trustee may require

TestoL R A LT S TE R U e

" The-Chargor shall,'if requested by-thé Sécurity Trustee, 'executé aif such documents and
- 'do’all acts that the Secufity Tilistee mdy fedsoriably require to récord the interest of the
- Secirity Frustee in any registers.relating to any registered Intéllectual Property Rights.

The Chargor undertakes to make or procure that there is made a due application to the

--Land Registry'in respect of ariy:Land thit iS fegistéred land {with the Chargor’s consent

e Ea

as proprietor of the relevant registered estate);

“toeriter a'réstrictiontin the-following-terms on the relevarit register of titles™ ¥ »

Sooe et oo e
“No disposition of the registered estate by the proprietor of the registeredestate or by the
proprietor of any registered charge, notibeing a charde registered béfore the entry of this
restriction, fs to be regrstered without a wrftten consent srgned by the propnetor for the
time being of the charge in the debeéntire datéd - ~ Jin favour of Barclays Security
Trustee Limited (to hold on trust for. and on.behalf of the, secured part.res specrf‘ ed therem) '
as referred to in the charges register or their’ conveyencer and

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

. L Lo . T
AR b el e [P

‘_The Chargor certlf‘ es to the Land Reglstry that the Secunty Interest created under or_,

N pursuant to thls Deed does not contravene any of the provrsmns of the memorandum or‘

U _,;artlcles of assoclatlon or, other constltutlve documents of the Chargor

R

R L T T T G
NOTICE OF ACCOUNT SECURITY !

LA T R Sl

.'The Chargor shaII 'if requested by the Secunty Trustee execute and deliver to the
' 'prowder of! any Insutance Contracts; ‘Shich notices and dther documents as the Secunty7

.....

Trustee may reasonably require in refation to the ass:gnment by way of secunty

e

The Chargor undertakes not to amend, vary or walve the terms and 'COnditions refating

... 1o any Insurance Contract without the prior written consent of the Security Trustee. _ .

LRSI 17 S TR (R O PR T BRI

P LA
H

-The execution of this Deed by the Chargor and the Securlty Trustee shall constitute notice

to the Barclays Account Bank of the’ securlty Created over 'éach Fixed’ Charge ‘Account

and gach. related Deposrt and the_ Char_gor |rrev0cabty instructs the Barclays Accounti
. .Bank that :t shal[, ‘and the Barclays Account Bank confl irms and agrees that it wull upon
. any dlrection by the Secunty Trustee or persons authonsed by the Security Trustee

foilowmg the serwce of a default notlce or followmg any farlure to pay any of the Secured
Obllgataons when they falt due, only act rn accordance wlth the mstructlons glven by the .

‘--zt,
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v Security Trusteé or by:persons ‘@tthorised by the Secunty Trusteein refation to each Fixed
Charge Account and each related Deposit. e T

6:2 . . ~TheChargor shall; on the réquestiof the Security Trustee following the service of a default:
w......+znotice or following-any failure to pay any of the Secured:Obligations when they fall due,
o adéliver-to the Security Trustee (or procure the delivery of) a:NoticezofaAccc')unt’Security-
« i duly-executed by, orion behalf of the Chargor-in: respectiofithe Accounts héid. with any '
=71' L v bank,. building.‘society;-financial -institution or Gther .person {other than- the: Barclays
L ?;.‘.Account‘Bank)'(if any)-and.the related Deposits and the:Chargor shall use:all reasonable
.-« rendeavours tosprociire’ from, the -recipient' of :such- Notice -of tAccount ;Security an

LT acknowiedgement inthe forfn set out.in therein. : "o o el s e w20 s
B Y Pt ST S B SRR TR TR S R LN O AE
7. RIGHTS UNDER SECURITIES
) ‘;".__. AEn T e i wis oo b fies e
7.1 Untess and until this Deed becomes enforceable or. the Securrty Trustee directs otherwrse

LR . K .
oMt 8] . i RS

@)-t - a|| and any cash drwdegds pard |n respect of the Securrtles or any of them recerved by the
Securrty Trustee (or its nomlnee) shaII be released to the C_h_argor, ¥

e

(b)._ . aII votrng and other rrghts and powers, attached to or conferred .upon the Secuntres shall.
R L o S TRV, :
e contrnue to be exercrsed by the Chargor for 50 Iong as |t remams therr regrstered owner
g-__,'and__ e e e e

() the Security Trusted will, wherzit (Or its horminee) is régistered as hbider of the Securities,
exercise all voting and other rights and powers attached to the Secuntres asthe Chargor
may from time to time in writing reasonably direct {and in the absence of such

instructions the Security Trustee, or its:nominee, shall.not exercise any such rights}, and
the Security Trustee shall instruct any nominee for the time bemg regrstered as holder of

RYERT e the Secuntres accordingly. 5 .o Wi e n et B v M end Lo
P I P BN T A SN NLDICIP QUEe S8 U TG SRR NS

7.2 At any time.and from time to time after this Deed becomes enforceable or the Securrty

--ﬁ\ o Trusteedirectss v =f. 30> Sl B0t pn o TE g Ese s Tl VT BR
RS AN PUTLEN RSP RGN P Srrla ot -}T“'.t!:fi Sl Tt T

(), .. vall and any, divrdends and.other drstnbutrons accruing.on.or denwng from: the Securities
{(notwithstanding that they may have accrued in respect of an earlier perrod) 4ncluding
without limitation, all money payable in respect of them, whether by way of conversion,

*i- rederription, bonus, optron sdividend;iinterest or otherwisesshall; v« o oo Ry
O U I T R L R R AT U B S S T AV
SRPEY () P rf rece:ved by the Chargor (or any nomrnee of it),; be held on trust for, the Security
o Trustee and (if requested by the Security Trustee) tmme.ghﬁtelv. ‘be, paid and
transferred to the Secunty Trustee; and ‘

' (RS

TR AT R -, s 15‘"'"“' Pt v teTU '.1("' W Ml 4y .

(ii) when and if recewed by the Security Trustee (or its hominee) shall form partof
the Securities and-be held-by the Sécurity Trustee onthe térms.of this Deed as.
additional security (and if cash, be paid into a cash collateral deposit account

PR and Tay'be applied by the Seetiity Trustee at any trme and from time to time

Gl aE ks
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RN —thereafterin or towards the dlscharge of the'Secured Oblrgatlons as the Secunty
Trustee thinks fit); LT T e T

(b)-.+ - following:the Security Trustee serving notice on.the Chargor, the Security Trustee (or its
- 1. nominee}-may from time to time exercise (and may from time-to time direct the exercise
.ofji-all voting and-other. rights-and powers:(by; statute”or. otherwise} attached to or

w1 - conferred:on:the Securities.in;such manner‘as the,Security Trustee (in its feasonable
"+ “discretion) thinks fit and'the Chargor-shall;.and: shall procure that any nominee of the
~+"~: Chargor. shall, comply with ‘any such directions- of the'Secirity Trustee {or its. nominee).
i .-~ 1 Forthe:avoidance of doubt, urtit such time as the Secufity/Trustee (or its nominee) takes
any steps to exercise any voting or.other rights andipowers attached to or.conferred on

the Securities, aft such rights and powers shall remain with the Chargor; and

{c) the Chargor shall (and shall procure that any nominee of it shall) if requrred by the
F T Seclrify Trustee,: agree to dccept short noticé:for#dnd to-attend all or any meetings or
class meetlngs of the hoIders of the Secuntles to appornt proxies and exercise all voting
" and Bther rlghts and powers whlch may at any time be exercisable by the ho!ders of the
Securities as the Secunty Trustee may from time to time difect. . ’

R .
73 ) The nghts and powers attached to or conferred upon the Secuntles sha!! for the

purposes of Clause 7. 2(b) above, mclude (w:thout hmltatlon) all powers given ‘totrustees
by the Trustee Act 2000 in respect of securities subject to a trust and shall be exercisable
. without any need for any further consent or authority of the Chargor.

T I S P KR LS TR S SRS A
8. 'REPRESENTATIONS \ ' o '
I F e T B A IR TTRRTELL LI S T
81" The Chargor represents and- warrants that:" ~¢ 3 T el
T T I e RV Tt S O N T M K SR JUNLI i
(a) it has full power and authority and is legally empowered-to.enter:into this-Deed and to -

grant security over the Secunty Assets on the terms set out herein;

P S0 . oy WY - .
A o PR .;- Lo AT . R

(b) it has taken a[l necessary actions (mc!udmg corporate actlons) to .authorise the

acceptance of and the exercise of its rights under this Deed and the performance of its
e obllgatlons under th|s Deed arid‘all‘'ofher documents t6 be entered into by it in‘connection
P herewﬂh’ DT MU T TR e it ey

.. - 1 - - S e L y
L LI T . It e T

(©) thereisno iegal or.ether restriction on its ability to:énter into and performiits obligations
in respect of this Deed, including that such entry or performance will not constitute a
‘breach’of any Taw, regulatron or ‘offi cial d|rectlve to which’ |t i5 subject or any agreemem_

[

T

" by which'it is‘botind;’ T
[ O B N 1 BN PR
(d) thfs Deed will be valid, binding and enforceable in accordance wrth its terms;
RN Il,l; R I T ‘.‘_'— ‘:.']- ‘..”':, coo i"‘ o .
(e) . anIther the Chargor nor any oﬁlts affiliates is. either,. S

. : Lo . . .
=y - Farimr ry e e P RETFI o Lt e S
T e e i CE T e i E -,'? b RS T S

PR () P I:sted oris owned or controlled directl)rr or rndrrectly, by any person which is listed,
on an SDN Lrst or

$t et ’ Page 13
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- Bty e
{9} any Security Assets in the form of Securities are fuily paid and not subject to any option

ronii) o located; orgamsed of resrdentrnacountry which'is thesubject of sanctrons byany
Authorlty, ) P et ‘i!'-n.«‘?. ety EPE PR R I N >H fr.

N -
[ + oYL

f "no Securrty lnterest (other than the Securrty Interests created or expressed to be created
W T " v
by or pursuant to this Deed) exists on, over orin relatr on to any of the Secunty Assets at
the date of this Deed; ’

[

. . Secur:tres are sub;ect to the secunty created by thrs Deed do not and couid not restnct
or inhibit any transfer of those Secu ntres on. creatron or enforcement of the Secunty, and

(h). ... -no“warning notice” or, “restrictions notice” (as defi ned inClause, 1(2) of Schedule 1B of
‘ the Compan;es Act 2006) has been rssued in respect of aII or arr).r part of the Securrtres

Al

i

'
LAY s

Each'of the abdve représénfations =(exciudrng those Set oLt in-Clauses 8:1(f) and8.1(g)) will be
correct and complied with in all respects at all times during the Security Period a5if repeated by .
reference to the then existing circumstances.

P SANE o ! e
9. GENERAL UNDERTAKINGS )
Sovier e o RO TN LU e L e w3l DT, R WAL :__.,_'_';'?r»:'* I Ia
The Chargor undertakes 16 procure hati ¢ FD e i wts e e e
R E I R P x'rf s ,, B ot Lo ‘74 . [EEL ,'_ ?';}

(a) »v.; it shall not: make any- matenal change in: the scope.ornature;of its busrness "

. . . . .-‘r--‘."l.'- - N 1 . NP --.r -
SRl B 1o Bl oo Tab e e . e . T T

(b.)‘ . rf the Chargor is.a, partnershrp, it.shall notify the Secunty Trustee in wr|t|ng rmmedrately
,_‘of any change In the membershrp of the partnership.- Whenever possrble such notification

e ,-'1;:»: shall be gwen in advance ofsuch change, and, . smaee
L R j R T "'r' . 'rg KRR :
(©) if the Chargor comprises one or more trustees, the Chargor shall grve to the Secunty

Trustee not less than 28 days’ prior written notice 'of the proposed retirement of any
;. ~ tustee or the appointment of any.new trustee (whrch shaII not.be effected wrthout the
. prior written. consent, of . the. Secunty Trustee) and shall notrfy the Securrty Trustee in .

wrrtrng, rmmedrately upon the death of any tr.ust‘ee,or,the' _d;s_sqlutrpn,o_f any, firm or '

corporation acting as trustee. ' ' - S

.- Coaae b F LG, e e e e . - : e v ag e P - P PP
YL ad AT R T D e S M T T e b T e T e

10. . ... INFORMATION AND Ac_(;Ess..‘.__. SRR PR

b E I S SN & L EDUR N Lo

:.‘-\.s\‘.. e

101 The Chargor shall from trme to trme on request by the Secunty Trustee, provrde the -

T30 g, 5 awdi,

L . ot .
Se_currty Trustee W|th such mformatlon and documentatlon as the Secunty Trustee may
reaSonably requlre reiatlng to the Secunty Assets and |ts comptrance wrth the terms of

TS I { - H Yoo el

IR

.-'f". P S S SR GV ,g_.’i Sarers Tieelyn g

TO 2 “The: Chargor shall permrt the” Securlty Trustee, its representatrves professmnal advisers |
- and contractors, free a‘ccess at-all’ reasonable timés and: orr reasonable notice to inspect
Cthe “Saciirity Assets' (|ncludrng, W|thout limitation, for’ the' purposes of conducting a

valuation of the Securlty Assets), :

st . -Page 14
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10.3: : “The Chargor shall promptly no‘ti_fy the Security Trustee: of .any:litigation; arbitration or
administrative proceedings commenced, pending or threatened:against it or any of its
Subsrdranes or any other event whrch is reasonably Irkely to adversely affect the vaiue or
otherwrse deprecrate |mpa|r or pre;udlce any Securrty Asset or result in the securrty
created by this Deed becomrng enforceable '

v - "

11, _Pmomrv OF CHARGES

. .
LTI

IR BT I T T S AL e

11.1'" Any°mortgage, assrgnment t"xed charge or other f'xed securrty the Chargor creates in
the Securrty Trustee' sfavour wrti have priority over the ﬂoatrng charge created by Clause
tag (Flodting charges) unless thé Sectirity Trustee statés otherwise. 0

1.2 Any debentures assrgnment mortgages or charges (f xed or ﬂoatmg) ‘which the Chargor
S creates in the fuiture (except those in the Securrty Trustee’s ‘favour) shall be expressed to

~-be.subject to.this Deed:and shall.rank in order of -priority behind the security.created.
i+ pursuanttothisDeed.  ~oove g oviigy r T e L o

{ T R A L

12. COLLECTION OF RECEIVABLES

121 The Chargor shall collect and realise all Receivables and irnmediately on receipt pay all
money which it receives in respect of them into, the-Chargor’s.bank account with the:
Barclays Account Bank, or into any other account specified by the Security Trustee and
notified in writing to'the Chargor (which may include’an account held with a member of:
the Barclays Group), in each case an such terms as the Security Trustee may direct.
Pendrng that payment, the Chargor wrll hoid all money so recerved upon trust for the'
*Security Trustee separate From'its' owh’ money The Chargor may rot, wrthout prior

~ wiritten consent, charge, factor, discoufit, assign; postpone $ibordinate or walve its
rrghts in respect of any Recervable in favour of any other person (other than the Secunty
Trustee) or purport to do so "

T BT . B - . ] .
Pl SN LR A ST Y P AN . h.;kr‘__‘

A

1227 If requrred by the Securrty Trustee ‘the Chargor shall Serve ‘notice, in such form as the

s Security Trustee may reasonably requrre on the account bank (rf not a Frnance Party) of
N the'security constituted by this Deed! + - e T ara T

12.3  Ifacredit balance on any account of the Chargor wrth any mem ber of the Barclays Group

includes proceeds of Receivables credited or transferréd to‘that account, the' Securrty

_ Trustee has an absolute discretion to direct the relevant member of the Barclays Group

. to permlt or refuse to permit the Chargor to utrllse or wrthdraw that credlt balance and

’ the Securrty Trustee may in its sole drscretron at any trme drrect the re!evant member of

the Barciays Group to transfer all'or any part of that credrt balance to any other account

of the Chargor with that member of the Barclays Croup, or to a suspense account opened

.+ for.the purpose of holding.or Ireal_isjn_g,_.‘such funds, or in. reduction.of any outstanding
re §ecureo ébl{i"gations. JThe [Parties hereto agree:to comply .wi:th', and take an):;_. necessary
_action to effect, any of thel,girections.giver} by,the Secg rrtyT rustee pursuant_to thrs clause
12.3. o

e i Tep P
BESORPRE R !
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| T2 4 “If the ‘Security ‘Trustee releases; waives “or- postpones. itsi rights.“in- respect - of any
- Receivables for the purpose of enabling:the Chargor toifactor,-discount or otherwise sell
them to a Secured Party or to a third party, the charges created by this Deed wili in all
other respects remain in full force and effect. In particular, all amounts due to the Chargor
from the Secuired  Party or the thitd party and any Reteivables re- dssigned ordue to bie
fe- assrgned to the Chargor will be subject to the relevant fi xed charge detarled in Clause '
“4.2 {Frxed charges) subject only to any ‘defences of rrghts of retentron or set off whichi
the Secured Party or the third party may have against the Chargor. =~ & '

L R A P

13. COVENANTS RELATING TO LAND AND OTHER ASSETS

DT IR S e R et P R L ThS A M I P
13.1 " The Chargor shall: ' : v ' ' ' f
(a) ’ keep |ts Land plant machrnery, computers vehrcles, ‘office or other equrpment in good

and substantial repair and condition to the satisfaction of the Security Triisteg;

f (b) perfprrﬁ and observe in all faterial .respecigéll th’e:cd@é’ﬁéhtgi‘gbhdi‘ti'bns’ar:d ’;f‘t'i.pl:.rlatiorrs.‘
{whether as landlord or tenant) inany | lease, agreement, for Iease or other Jig htto occupy.
in respect of any of its Land and shall riot do or permit to subsrst any act or thmg asa

i5 1 - result,of which-any such lease, agreement-for lease: or.other.-right to occupy may be;

.3 . Stbject to-determination .or right: of re-entry or forfeiture prior to: the\exprratron of its
term;

(c) -,n_ot~at-'any:rim,e‘without-‘the-p_rior,,written consent.of th_gSgcyri_ty{ljrusteg,-s,eygr‘c_nr‘remove

4. any:of. the fixtures forming;part.of its Land or any, of the:plant or machinery {other than
. stock-ins trade or:work inprogress) on or in.its:Land, if to.do so would reasonably be

. .. expected to have:a materially-adverse effect of.the value, salegbility or-yse;of the Land or
=31 -the enforceability of this, Deed AP T T e DR s e ERR

e
e leteind

{d) comply with all planning laws and regulations and the terms of any‘éuthorisati.on in
respect of any such planning laws and regulations, in each case relating to.any ofits Land;,

{(e) obtain and maintain in full force and effect all Enviranmental Approvals,and ensure that;

l the business and/or operations carried on at the Land comply in all respects with all
| - 'Environmental i;'aWs-and Enviro‘hmen"taluA‘PPrbvaIé;n" PR e e e i

r : Lot T e e e e R R R S T SRR
! H promptly on becomlng aware of it,; mform the Securrty Trustee-of any.Environmental -
j

" Claim which has been made or threatened against the Chargor or any occupier of the
f ‘ : Land or any of the officers ofthe Chargor in their capacity'as such, setting outithe action’
~whichis to I:ie taken with respect to that Enwronmental Clarm and ‘

' CEE U el ad mod i e e et s e T sy e amib e s s B ani e
(g) notify - théSecurity Trustee* promiptly “on “bacoming iaware - of "any. ‘Environmental "
Contamrnatron at or brought on to the Land or crrcumstances likely to lead to
) Envrronmental Contamrnatson whrch m:ght grve rrse tor any ‘Environmehtal Clarm and’
take or procure ‘the takmg ‘of aII necessary action’ £ deal With; remedy or remove from

the Land or prevent the incursion of (as the case may be) that Environmental

T ' Page 16
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 Contamination or circumstances likely to lead te Environmental Contamination, 50 as to:
o prevent an Environmental Claim, endeavounng alwaysto minimise the danger.or harm

ansmg to the Environment; - -~ = ' R L S S ML R, e
U S N P R - T e T Lo !

13;2_ . The Chargor shall not, without the Securlty Trustee 5 pnor written consent:

Lom . A
[P

(a)' grant or agree to grant (whether in exercrse of or |ndependently of any statutory powaer)
' any lease or tenancy, X . o “f L
Et LRI RN IR ST e Yooy
{b) agree-to any amendment or waiver or surrender of any lease or tenancy;
(c) commence any forfeiture proceedings in respect of any lease qr tenancy; ..

(d) ) part w:th or share possessron or. confer upon any person any contrac‘tual Ilcence of nght
SRR occupy, . "

o A Y V WU e,
PR : i ; i

(e) ‘ consent to any assignhment of any tenant’s interest_under any Iease or tenancy;
FRR e L Ko .“:-._ oS 4 Ll VLot L P

" - agree to any rent rewew m ‘Tespect of any le3se or tenancy, or

i A i [ BT e
(A : e o S TR 0e L

(gy " se‘rve'any‘nbt'ice on- a'riy former tenant‘under"any lease ortenancy (orany Chargor of that
i Uformer tenant) which woild érititle:it to a hew: Iease or‘terancy,’ih respect of all or any
part of its Land.

133- " Ifthe Chargor fails to'comply withidny of thelundertakings in this-Clause 13, the Security:
7T Trastée (and its agénts and contiactors) shall be érititledtodo such things asit considers

" “are’ hecetsary or desirable’td: fefhedy such failures The: Chargor shall immediately on

i 0U reguest:by thie Security Trustee, pay the'Costs and-expenses of the'Security Trustee (and
its agents and contractors) incurred in connection-with: any action: taken under this

CIause 13
T Theats T T T IO e T AT DT e
14."’--"'-ACC.OUNTS’__"" L NI L
E T e P B O U R UYL JLL PSR IR B CEIN T e o . .
Y417 ™iNotification and'Varigtion ¢ 3T F i d el e e - 3
I I T B S AT LTS IS T SN O I PP A

The Chargor shalt promptly deliver to-the Secunty 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 -
OoF- mamtalned by itwithany bank; burldlng socrety, financial'institution or other person :

R nm':a T R 2 e R U AT L O B A

14:2, |, a_Securlty.Trusteenghts_ Ty V.-:ga, L anr gt L : ¢

- P T PR P L A ;
By T PP R CeeoaM " PR TR

At any time and from time to tlme after this Deed becomes enforceab]e or the Secunty Trustee
directs; the, Security, Irustee:shall be entitled, witheut nptrcelor_further,-demand. to: - .,

1
T e S T TE T

(a) demand receive. and apply against, the. Secured Obligations, all and any monies due -
et under or arising out of each Account (mcludmg the related Deposuts)

[

wd b ‘:':1 L T

T T T o T
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. o - . - . . .- . .- “ - . P . . . . .

r

46" Restnctrons on Dep05|ts R A

' (b)': - lexercise in relation to-each Account-all such rights as the €hardor was then entitled to:

~owoDtexercise, in relation to:such AcCount or might; but for:the:terfns of this Deed, exercise;

) . .
»..'ﬂia i, M T

o) make any drrectlon or instruction to the Barclays Account Bank or any bank, buridmg

society, financial institution or cther person at which an Assigned Accountiis. held to give
effect to thls Clause 14.2,
LRy I T e T L S TR & S S AR PLE S A P AT
143 Terms of Acco_uhts'

¥ s
P

Except with the Sécurity; Trustee's; prior, written - cbnsent and-subject ‘to Clausex14.4" (Partial

- maturity), each Fixed Charge ‘Account shall:be'maintained.on. the terms:that: any relevant:Deposit

shall mature on-the earlier of: S N TRy sy

(@) '-‘tthé“tﬁrs't time “at which:*(i) "théreare’ no remainiig.iSecuréd Obligations;’ahd: (i) the’

™4 0 relevarit-Finance Party is'not‘under arly:obligation.or. liability-{actual or coritingent) to
make advances or provide other .ﬁnancia[‘a‘cconﬁmddation whichif. made:or provided,
would give rise to any Secured Obiigations- and '

P e 3 Ter . X - : EO (R -.-‘~-1 T = e S .
P O '\‘-..-. P B T A .\J:.a - Vr AR L T T e F D I ot

| (b)  close of business in London on the date on’ whrch any of the SecuredObligations shall

have become due and payab[e and shall not have been pard upon becomrng 50 due and
payabie TOTRE LT SRt ; T - S 4

e T [ R ‘.»gj-.-: et 5,;,-c R 7. S T T -

MU . B E L R B T IR TEE L

3t

50 that, at such time as any such credit’ balance shall: mature {or:at-any-time.thereafter), the
Securlty Trustee may exercrse rn relat:on to that credrt balance any nghts of set off combmation

contract, or at Iaw - SR SR

1')!

14.4 Partial maturity S - , R o

 If, on any day, any of the Secured Obligations become due and payable and have nt'been paid

by close of busmess in London on the same day, then only so much of the  Deposit from tlme to
time on any Fixed Charge Accounts shaH mature as eq uaIs the amount of tﬁhe Secured Obhgatlons ,
which became due and payable snd-hiad not been pald by close of business on that day S

% i T = )

1{5 Interest on pepOSIt

LS S

Phac it T T Y

Intérest shall acCriie’on each Deposit' S any Fixéd Charge Atcouints at such rates and be payable
on such dates and in such manner as agreed by the parties from timetotime, T

toaane D arh Vi gl e

DOGEREI ST ":.'- [ R tl "-,..‘f:}_" X f}* et wmiII sLL o e
(a=)'£‘ 3 The Chargor ‘shall, prior 10 this? ‘Deed-becoming enforceable of unless the Security. Trustee
" otherwise - dlrects be\enntled 1o ‘reeeive,; withdraw: ortotherwrse transfer; any. credrt

balance from time to time on any Accountis® .07 i Dyt T s

o B L L o Page 18

Restrictéd ~Externall



(b} ;- JAL any'time and.from time to:time after. this Deed becomes enforceable or the.Security,
s Trustee directs, the Chargor: shéllr-:not. be entitled. to :receive, withdraw or otherwise
transfer any Deposit from time to time on any Account except with the prior written
consent of the Secu rlty Trustee '

T T S T e R H

1505 NEGATIVEPLEDGE =, i1 g S 2 00 Lo af i b mic 1o o o

151 The Chargor shall not, without the pricr written consent of the Security Trustee:
{a) create, agree to create or permit to exist any trust, mterest or Secunty Interest
"-:{howsoever ranking in:point of-priority).of -any nature:whatsoever (including such;as:
- e arises. by operation of law or. any: enactment)lin, over. or:affecting all or any. part of its-.
Security Assets; or _ NI Cae o ECLE

(b}. /v subjectto Ctause 15:2(b} below,:part with; grantaor:enter into a;lease of, sell, transfer,:
oy, _asssgn or otherwise dispase of (including by way of declaration of trust) all or-any part of
L its Security Assets or any interestinthem or agreeto diyso, .o - 1

TR R T U ST EE P LC U S

15.2 The Chargor undertakes to the Securlty Trustee that, save as expressly permitted by the

snSecurity Trustee in: wrltmg,ltwull notsos caby e g soloe s e
: f:; e DR LR T e T g T P s S
(a) create any mortgage or any fixed or ﬂoating charge or other securtty, over apy of the

Floating Charge Assets {(whether having priority over, or ranking pord possu with or
st )subject to, thefloating charges créated by this Deed); or, -y 2 ...~ - v - -

. s i . et L . - - -
cirettien Ve e s rE vl v i onhy v eesainaw Ty e A

b . sell,}transfer partwith or. dlspose of any, of the,Floating Charge Assets. except by way. of

sale in the ordinary course of busmess . T
16. PRESERVATION OF SECURITY R oot
161 : RulmgOﬂ:" R F TS T L St _ TR Lo anT e gt

] <"’;t £y 7,

If any Secured Party (m thts Clause 16 '| the relevant Secured Party) receuves notlce of any\.
subsequent mterest or Securlty Interest affectmg any Secunty Asset T ’

Ceiter s e

(a) each of the Secured Parties may open a new account or accounts in respect of the
Chargor and if any Secured Party does not open a new account, it shall nevertheless be

s - Mreated as fit had done so at the time when thg,te!evant%ecured Rarty.had received the.
v"c’tiCE; R T L 0 S AL R DL P e | l

[ I ;u (15 T F R P BRI L8]

(b} all payments made by the Chargor to any Secured Party after, the relevant Secured Party.

receives such notice, shall be credited or be treated as havmg been credited to its new

7zi7 7% aecount andinmo circumstanceswhatsoever:shall such payments operate to reduce the:

i -amouit due fromthe Chargor-to the relevant Secured Party at the time when the relevant
' Secured Party had received the notice;and - .+~ ., - : '

YRS . i L Page 19
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(c) . - all ‘payments made by:a Sécured:Party'to-the Chargor aftenanyiSecured-Party. receives
i such notice shall be degmed to have been first:made outof any- payments:last received
Finto any account of the Chargor ‘with any Secured Party. nr e AT L

‘ AT - L kR . . i e e e . R T R T P P R et
'1 - " LTS .' Tt s Tl e N ) P L P - R

162 Release,\_._;;,\“' L vapte s e, o

- - [

If at any trme the Secured Obllgatrons shall have been pald and drscharged m full and the Securlty .
Trustee is satlsﬁed that none of the Secured Partres has any commitment obllgatton or liability
of any | klnd (present or futu re actual or contrngent) the Securrty Trustee erI at the request and
cost of the Chargor re- assrgn the Secunty Assets to the Chargor or otherwrse drscharge the
security constituted under this Deed

S R P A IS AP N
16.3 . . Retention of Charges ..

[ i ! WY A
Notwithstanding déifj‘sét 62(Reléase):t T o e
SRS LI PN SO AT L PPN S
(a): p if the Securrty Trustee shall have reasonab[e grounds for bel:evmg that the Chargor may

" e msolvent bankrupt or unable to pay its debts as and when they faII due’ or ‘that the" *
value of the Chargor's assets ‘may be less than ‘the amount of its Irabrlrtres takmg into
account its contingent and prospectlve I|ab||rtres or may be deerned for the purposes of
any Iaw to be msolvent or bankrupt as at. the dat any payment made by the Chargor
to any Secured Party, then the Secunty Trustee shall be at hberty to retain the secunty
3 .- contained:in; or created pursuant to this:Deed, until the expiry of a penod of one month
iy - plus,such;statutory perlod wrthrn whrch~any assurance, security, guarantee or, payment

ot +.can be avoided.or mvahdated e

'
w e Iy

‘-ll s :,- y ‘;"Z_';.. TP ELIP F

(b) l the. Securrty Trustee ShaII be ab!e to exercrse |ts rrghts uh.der paragraph (a) above
L notwrthstandlng (r) the payment and drscharge in full of all Secured Obligatrons or (i)
any release settlement discharge or arrangement that may be gwen or made by the
Secured Party on, or as a consequence of, such payment or drscharge én‘ Irabllrty, and

i

{c) if at any time within such period as is referred to In paragraph (a) above ar';y step or
e 'corporate action |s taken in respect of the Chargor in relat|on to or W|th ,a.view to any
e e msolvency, bankruptcy, administration, winding_ up. or recelvershrp proceedlngs or
e .t.tprpcadur.e.a,s set outin Part 26 of the Companies Act 2006 or n the Insolvency Act 1986
i) or in,relation:to. or; with-a. view. to, any. analogous prq:ceed_ings or, procedure in any
VR jurisdictlon the Security Trustee shalt be at liberty.to continue to retain. such.security for
such further period as thefSecurrtwarustee may reasonably.¢ determrne and such,security

- shall be deemed to have continued to have been held as securrty for the payment and
discharge to the Secured Partiesofiall Secured Obligations..; 155"« "m vy n

17210 FURTHERASSURANGES 107 o 2o audl i Donla fesl B s oy s S
' el

171 The Chargor shall, on demand, execute any document and do any other act or thlng (in

either 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

e i ,' o Page 20
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- noosecurity created orintended to be created by this-Beed or.for facifitating the realisation:
- theréof er otherwise fof enforcing the aame or exercising.any of the powers, rights and
discretions of the Security Trustee or any otherSecured Party under this Deed, including
the execution of all releases, transfers, assignments and other documents and the giving
of all notices, orders, instructions, directions and requests for any consents to enable the
property to be charged whrch the Securrty Trustee or any other Secured Party may
. reasonably request and the Chargor |rrevocably and severally by way of secunty appomts
' the Secunty Trustee (and any Recerver or Delegate appornted under this Deed) as its
o attorney |n |ts name and on its behalf to srgn execute and’ dellver all such documents
"and do any act or thing as the Secunty Trustee may thmk f‘t a

R TN LT

17.2  The Chargor by way of securrty irrevocably and severally appornts the Security Trustee

(and any Receiver or Delegate appointed under this Deed) to be its attorney with fuil
power of substitution, on its behalf and in its name,or ¢ otherwme at such t|me and In such
manner as the attorney thinks fit: ‘

. .« p '-- ‘. -~ Loy Eonaon oy
Gatdi Lo R DS TETTS [ i e R

(a). . praor to service of a default F‘lOtICE or a'ny demand for payment to do anythmg whrch the C

Chargor is- oblrged to do under thrs Deed (but has not done)

kS

(b) on and after servrce of a default notrce dr any demand for payment todo a ylthrng which

(

M

the Chargor is oblrged to do under thls Deed and E S W _
Y¢ o te take an'y‘a‘ctio‘n which is ancillary 1o the éxercise of ‘any of the rights-conferred on the
- geduytity Trustee of any other Secured Party, in' Félation to any Security Assét or under
this Deed or any other agreement with the Security Tristee or‘any other Secured Party,
the Law of Property Act 1925 or the lnsolvency Act 1986, and ratrf‘ ies and confirms and

' agrees to ratrfy and conf‘ fn whatever any such attorney shaII do or purport todoin the

LI Ve .;g.érr. : .o

Hes
_ exercrse or purported exercrse ‘of all or any of the powers authorrtres “and dlscretrons

] DAL SR AOR: TINLS T b i T A TRE

8. - ENFOR_CE_MENT

1817 On ‘and-fter servité of & default'notice of- ARy failure to- Fay -any 6f the Secured

Oy

referred to in thrs Clause 17 2

RIS .;s.,l L S A T T4 ECR I

O e B N RSN LTI+ LU C Y O o
- Oblrgatlons when they fall due'or'a request from the Chargor to'the Security Trustee that
it exercrse any of its powers under this Deed (or if any steps aré taken to appoint an

S " ' admiinistrator of the’ Chargor);‘the Securrty Intefests created by and under this Déed shall
w3 g Yramediately enforceable and the Securrty Trustée; without prejudice to the powers

S

S conferred on it by Vittue of the” Law of Property Act 1925 "$hall bé entrtled to:

R R TRt S L ML IR PLIY SRR PR ey T B DR PO YU A

(a) secure and perfect its title to:all or any partof the Secunty Assets; | il

(b} enforce all or any part of that Security at the times, in the manner and.on the:terms it

thrnkst‘t
SRR B R e VDG TR e bop 3 r
e, 33 VI LS ~!“ LR . [ oV 4
R T A TL BENLERN S BE U STt LIS It
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(c) - = take possession of and:hold or dispose of all or-any partof the'Security Assets {and any.

Tt o Assetsiof the €hargor which, when-got in, would-be part.of the Secuﬂty Assets) at the -
" times; in.the manner and on the terms it thinks fityand .. T e
ot ',,“. [IERY ,l G ',-.__ 'l_.‘u ; r__;,‘ C oy . ntg, L""'ht I

L

(d).  transfer.or otherwise. dlspose of any Security Asset and to give good- dlscharge for any
. moneys. received, by the Security Trustee in..exercise. of-such power of sale and/or
T dispos—al’ ST T T et Mrng e e Tt Y sl L 1.1

. . AT :
182  Ifnodefault notice has been served on the Chargor, the Security Trustee shall as soon as
;. .. Teasonably, practicable after exercising any power pursuant.to Clause 18.1.above, notify

the Chargor ofisuch.exercise; 5+~ 5, 0 e 0 woeed

I

TRty Trrm YA Y s

18 3 To the extent that the Secunty Interests created by, thIS Deed constutute a "secunty
ﬂnanua! coilateral arrangement“ and the Secunty Assets constltute " nancuai collaterai"

‘ for the purpose of the Financial Coiiatera[ Arrangements (No 2) Regulatlo_ 2003 (the

‘* X Regu!attons) the Securlty Trustee shall have the rlght on glwng pnor notice to the

" Chargor, at any tlme after the Secunty Interest becomes enforceable to appropnate all

or any part of the Security Assets inor towards dlscharge of the Secured Obllgatlons The

" parties agree that the value of the appropriated Security Assets shall be, in.the case of .

cash, the amount of cash appropriated and, in the case of Securities, determined by the

« - U7 «Security: Trustee by referehce to any publicly available market price.in‘the‘absen'ce of.
<»:which by ‘such..other. meanst.as the Security; Trustee (acting' reasonably):may select
11 2% Lincluding,:without limitation, an‘indépendent valuation; The parties agree that the value
r. %4 .of edch Account shall be the atn‘odnt-:'bf the:credit balanceron:it; together*with any
accrued but unposted interest that is paid in relation to that Account at the time the right

of appropnatuon is. exerc1sed For the purpose of Regulatlon 18(1 ) of the Regulatlons the L

LR S R N T <
WM Ty NI I

sl Galuation tin a commercraily reasonable manner"’ e

R R ST R LRSI LR PR T S

19, CONTINUING SECURITY CED S e I T ey
«.+ 'The security constituted. by this Deed shéll be continuing, is:nade.for: securing further

o1 advaheés: andiwill extend to:the ultimate balance of the Secured Obligationsregardless

of (i) any intermediate payment or discharge in wholeior.in part; and (i} anyamendment,
variation, restatement, assignment, replacement, refinancing, novation or departure
(however substantial or material) of, to or from any document constituting-any Secured-
Obligations. - '

I A R TR T

20.  INSURANCE .

F FRESR SRR L B et T IR T LR R R A T [FTARNTS T o

20 1 " Tha' Chargor miust insuiré all insurable’ Assets ‘with i insurance ‘office ‘or' Ghderwriter

e "acceptable tothe Secunty Trusteg; agamst los’s or- damage by ﬂre and stick other risks as

e Securlty Triistees may specnfy from fime to time. This i msurance cover must be for the
full replacement Valuie and be“indéX:linked: The Chargor fidist-also' mairtain all other
insurances normally maintained by prudent companies with similar activities to those of
the Chargor or as the Security Trustee may require.
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20.2...: The Chargor must punctually make all premiurmrand other payments necessary to effect
N ortmaintain these insurances and:produce receipts for.these payriients at the request of
the Security Trustee, If, at any time, the Chargor fails to have the required insurance cover
in place or to produce any receipt on request or to deposit any policy with the Security
" Trustee under Clatise 5 (Defivéry of Documents of Title and Registration) or on request,
" thé'Security Trustee’miay take out 6r renéw any insurance in-any sum and on any terms
‘the Security Trustee thinks appropriate and recover the costs of doing so from the
Chargor. . . , s oy
A 1 P I S B AR TR PR L o .
20.3%" “All monies'received oh any'insurance whatsoeverin respect'df loss or-damage by fire or
otherwise to said insurable Assets or any part thereof (WhEth'é‘r?éffected-or' maintained
by’ the  Chargorin pursuance of rts ob]rgatron under the covenant contained in this Clause
'20 (Insurcmce) or mdependently of or otherwrse than in pursuance of such oblrgatron)
shall as the Secunty Trustee requrres erther be applred in makrng good the Ioss or damage
"’rn respect of whlch the monles are recerved ar. be pald to the Securrty Trustee in or
' towards payment of the monres for the trme bemg secured by this Deed or such part or

+ AN V'u L
parts thereof as the Securrty Trustee may requrre o '
. . PP I h LR TR "J'If
24,00 :ADMIN|STRATDR o SR
F e g e v poveoip e e waith g et g

24.1.4+ At:any. time- and from:time to: time- after this security: becomes enforceable Jorif the
+ ~Charger so requests’ the Security; Trustee-in. writing-from.time!to time, the Security

i a0 Trustee may-appoint. any.one. or moré qualified persons to:be:an administrator of the

s thsChargor, fo act together or independently ofithe-other or. athers. appo:nted (to the extent

Ve applrcable) N O L LIV T IRk R T

. '-,.L . “€~ ,1” .," e \::_ .

[ \‘}tcxt‘“ Vet Tt L N E s

2';1.,?; -Any. such appaintment.. may, -be .made . pursuant to an application to. court under
paragraph 12 of Schedule 81 of- the Jnsolvency Act 1986  (Administration application) or
by filing specified documents with the court under paragraphs 14 to 21 (mclusrve) of
Schedule B1 of the Insolvency Act 1986. s

rbf LI

21:3% 7 In this Clause:21;:a "qualified person’,meansa person-who;.under. the Insclvency Act
- .y 19863is qualified to act as an.administrator of any: company oriindividual with respect to

P whlchthatperson isappointed...  oeln L vw e Tl e L T
Tawdyiy o e gy el Lo BT (PR S TN R PR
22 i ;’R.ECEIVEB R Cat

22,1 . Appointment of Receiver

(a) At any time after this security becomes enforceable, or if the Chargor'so recruests the
+,ir . SEGUIity. Trustee In writing.at any.time;. the Security, Trustee may. (unless:precluded by
1+ law) without further, notice appoint under. seal.or in writing, any one or,more qualified

1 -PETSONS.to. be a, Receiver of all or any, part of the Security;Assets, to,act. together or

' independently, of the other, or-others.appainted to the extent applicable, .

AT M M NINSv SE EIN A E OR Sl H NI I S M e - T
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(b): Cn. this'Clause 22; a%qualified .person® means a person who, under the Insolvency Act..
om0 9861 is quialified 10°act as:aReceiver of the property of any. company or rndlvrdual with

.- “respect to whichthat person.is: appornted O I R I NN
'-r;' R TR .p'-.,,, te TR e ,,.._ Vo e, O BRI
222~ Powers of Receiver., .- - .., = . - PRI
VET L e “_M,b . Y T welly,

(a) Every Recewer appornted m accorda nce wrth Clause 22 1 (Apporntment of Receiver) shall
(sublect to any restnctrons in the mstrument apporntrng him bu{t notwrthstandrng any
wmdrng up or drssofutron of the Chargor) have and be entltled to exercrse  all of the rights,
powers and discretions, as varied and extended by the prowsrons of this Deed, conferred.

. by the Law of Property Act 1925 on; any receiver.appointed.under that Act.and those
conferred by the Insolvency. Act.1986 {and to use the name of the Chargor for alt or any
of such purposes). if at any time there is more than ane Receiver in respect of all or any '
part‘of*-the Security. Assets,“each such Receiver may (unless. otherwisé stited in any

~ document appointing that:Receiver), exercise all.of the'powérs.conferred on a Receiver

:‘under this Deed or under. the Insolvericy Act+1986 |ndnr|dually and to.the exclusion of

e each other Receiver: e EaeLnnTeoapToalt TR D0 B anm TR

T L T S T B LR 't‘ R L Y AR 1 .r. ORI
(b.): -, The rights; powers and discretions referred to in.paragraph, (a) above mclude {without

IR llm.ira_tr_.on) the right, power and/or discretion (as the case.may be)-... .

ibis "- ,“_Jh < “r'r LI e ety o,

(|) l Take possessron to take rmmedlate possessron of get m and collect the Security
Assets or any part of the Secunty Assets whether accrued before or after the date

antou ey c AN e tn

of hrs appomtment, e 4 T

. . Lt P T
T T 3 .'r.‘l.c,-'-.r.":“::,-_l,' AT
&

Lo Ry

R

RPN (1) I Carry on busmes_s to O carry or} or manage the business of the Chargor as the

‘ Recelver may th 'nk frt or tp concur inor authonse the management of or appoint
a manager of the whole or any part of the busrness of the Chargor

R I T G

= et

N J }rrl(m)l i Protectlon of assets o make and ‘affect aII reparrs, alterations improvements,
Pt replacements developments demolltrons and” rnsurances (rncludmg indemnity

" instrante and performance bohds and’ guarantees) and do al! other acts which
the Chargor might do in the ordinary conduct 6f ifs’ busmess as well for the
protect:on as for the |mprovernent lof the Secunty Assets, and 1o commence
. ' and/or complete any burldmg operatlons on: any Land secured pursuant to this
. : . Deed and to appiy for and mamtam any plannmg permrssrons, burldrng regulation

Recewer may in, rts absolute dISCI'etIOI‘l thmk f‘ t or. concur rnLany of the foregoing;

FORRTIRET
“ ;"_‘(i'\r)' Employees ‘and adwsers 0 appoint and drscharge managers ‘bfficers, agents,
R acccountants servants workmen and otheradvrsers for the purposes of this Deed,
upon stich terms as t6 Temuneration or othérwise as the Receiver may thrnk
proper and to discharge any such persons appomted by the Chargor;

SN 0TI NG

(v) Borrow money to bd‘rrorrv”money for the pu rpose of exercrsmg any of the powers

__?‘r:,a I LV B O
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v omand/or of defraying any costsy charges, losses;-or. expenses (including the:
11 .opei. Receiver's remuneration) which shall be ihcurred by:that Receiver in'the.exercise

* of such powers, authorities and'discretions-orfor-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 condltlons as that Receiver may

o

thrnk fi t and no person lendrng such money shatl be concerned to enqurre as to
the propnety or purpose of the exercrse of such power or to see to the applrcatron
! of any money 50 ra:sed or borrowed e

PR - . .
BT I PET 3 PR L eI PRI Y.

b ('vi) " Sell busihess: to séll or conclr in sellmg the whole or any part of the Chargor 5

R busmess whether asa gomg concern or otherwrse BN

it r- . ' CE R S f
SR LT e PR Gt o gy s

{vii) i~ Sell assets: to- sell exchange, grant optlons 1o purchase Ircense surrender,

v ooy release, disclaim, -abandon; returnsor otherwise dispose’of,.convert into money or

"l nrealise all or-any part of thie Security:Assets by public auctionor 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

forégoirig the Receiver miay dd afy of these things for a'consideration consisting.

of cash,’ debenitures- or- Gthier “6bligations:: sharés, stock ‘of other valuable

consideration and any such consrderatron may be payable in a lump sum or by

~lnstalments spread over such penod as the Recerver may thlnk fit. Fixtures, other

‘ than Iandlords f‘rxtures may “Be’ severed and sold separately from the property
containing them without the consent of the Chargor3 )

(vm) Acqu:re assets to acqurre assets for such consrderatson ancl on sitch terms as the
ﬁecerver may think fit, to purchase outnght or acqurre by leasmg, hiring, licensing
or othenrvlse any Iand bur!drngs, plant equrpment vehiclés or materials or any
other property, assetsjor nghts of any descrrptron whrch the Receiver considers -
necessary or desrrable for the‘ carrymg on, |mprovement or realisation of any of
ot v the Security. Assets or the busrness of the Chargor or, otherwrse for the benefit of

e e the SecuntyAssets

S e T EIR R

RISEE W ST

i .

(rx) Leases etc. to grant or agree to grant any ‘1éases whatsoever and let on charter,
RN e .I sub charter, hrre lease or sel on condrtlon ‘and 15 grant nghts options, licences
P easements overall or any part of the Secunty Assets for such term and at such
7 rent (wrth or wrthout a premrum) as the Recerver may {think proper ‘and to rescind,
' sulrfender and’ accept or agree to accept a surrénder-of any ledse or tenancy of
such Secunty Assets or agree, to any vanatron of anys such contract affecting all or
any part of the Secunty Assets dn such terms as the Receiver may think fit
(mcludrng the payment of money to a Iesseeor tenant on a surrender or any rent

ni

yanl .rl-.

. revrew) R VPP

)., Uncalled capital to calI up.or require, the dlrectors or members (as applrcable) of

A 1 T

P _,1' Bory the Chargor to call up all or any portron of the, uncalled caprtal for the time being
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e

wir Lt e of the Chargor.and tosenforce payment of any-call by action. (i'n-the' hame of the
s -<Oosa s -Chargoror the Receiver, as may be thought fit: by the'Receiver); . >+ 1.

- - - L - e e om0 L - H . L ‘e
N U P I R R L G TR S CLTE L

NTRUTICN o) Compromlse to, negotlate, ,settle ad;ust, \refer to arbrtrat:on compromlse,
_ abandon and arrange any, claims; accounts, disputes, .questions and demands
with or by any person who is or claims to be a creditor of the Chargor or reIatmg

LTS any way to the Security-Assets’ or‘any part ofthem; "~ - fxiren onn

iy s o
. . . ceo .
I L - L RN

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

Foan p et tith

W oA T L PR PR AR |

gt E Y s

. . v o [

(xiii) Receipts: to give valid receipts for all moneys and execute all assurances and
wiin .*things. which may besproper‘ot desirable for.realisirig the Security Assets; -

it e e LW RV IENEE e T s, beninaen o xl e,

(xw) Subsrd:anes, etc.: to:form a. Subs:drary or SubSIdlanes of: the Chargor in.any,

jurisdiction and fransfer to any such Subsidiary or any other companytor body.

corporate, whether or not formed for the purpose all or any part of the Security

Py A -

_Assets; - SO erawe v s TPt L ade D2 D4

o

oA {xv) -waers,- discretions, etc.: to éxercise:any powers, discretions; voting, cohversion
© st orotherrights orentitlements in relation torany of the Security Assets or incidental
.o toithie ownership of orrights in orto any Security Assets and to complete oreffect
-any transaction.entered into by the.Chargar dnd combplete, disclaimy. abandon or
medify all or any of the outstanding contracts or arrangements of the Chargor
relating to or affectmg all or any part of the Securlty Assets; and ¢ :

(xw) “General powers to do Hll slich other acts and thmgs as the Receiver may consnder

" "désirable oF necessary for reallsmg the Securlty Assets or any part of them or .
TN mc:dental ‘of conducive to ahiy of the matters powers or authérities'conferred on
« "' 13 Receiver under‘or by-Virtué'of this Deed;'to ékerdise'in’rélation fo the Security
- Assets or any part of them all such powers, authontues and thmgs as the Receaver.

would be capable of exerasmg rf |t were the absolute ‘béneficial owner of them, ~

SR TR Y A P Bt REE PIOeel MR nT

*! and'tb use the fiame of the'Chardér for all c‘)r'any of stch puiposes.’* | & e

ML - D T T A S E M T 12

223 Removal

RN 8 o I P A
The Security Trustee may from time to time, by writing remove any Recewer appomted by it (so
far'ag itis 1awfu|ly able) and’ may wheneverflt may deem it expedlent -Appoint a new Recelver in .

the place of any Receiver whose appomtment may for Ay reason ihave'terminated: o

ISR P "‘»E ‘*- LT S R T A I L e:’-f’f‘i,.' l'.‘.“.-",i‘r‘-: L p et
224  Remuneration . © ;oo eds o oL 0 R ot e YT e cw el
LA BTN (e Veaiy T S TN A *1‘4." ST N e D . vt »-fll"hf"w‘n" Lo e TR
(a) The Security Trustee may from time to time,. f ix,the remyneration. of .any: Recerver

appointed by it (which remuneration may be or include a commission calculated by
reference to the gross amount of all moneys received or ctherwise and may include

Vet _ ‘ . ) F’age 26
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.~ :remuneration inconnection with.clairms, actions or proceedings:imade or brought against
the Receiver by the Chargor .or,any.other. person,or the performance or discharge of any
oblrgatron imposed upon the Receiver by statute or otherwise) but such remuneration

‘- “shall be payable by the Chargor alone, and sections109(6) and (8) of the-Law of Property

" Act 1925 shall not apply in'relation to any Recewer appornted under thrs Deed.

TR I T T A I S TR TR B S R S ;
(b) The amount of such remuneration may.be deblted byathe Securlty Trustee to any account

, of the Chargor held with a Secured Party but shall, in any event, form part of the Secured
S Oblrgatlons and: ~accordingly besecured’ on’the. Securrty Assets under the secunty

~dontained in this Deed: —» - P ow el

-
e

225 Extent of appomtment

I T S ’ ,f . 23 | o i W BTy, TEes et ey

The exclusion of any Securrty Assets from the appomtment of the Receiver shall not preclude the
Security Trustee from subsequently extendlng the Receiver's or Receivers' appomtment {or that
of 'their feplaceméiit) to that part or apporntlng another Recerver over-dny- other- part of the
Securit)f F N R S I R

- e L. . - P . N . . P
et s B S BRI B - PR R O T

226 No |lablllt)' as mortgagee in possession

None.of the Secured Parties shall, nor:shall-any Receiver appointed as aforesaid, by reason of it or
the-Receiver entering into possession.of the Security Assets or any part of them.or for any cther
reason, be liable to account as mortgagee.in possession or be liable:for any loss on realisation or
for any default or omission for which a mortgagee in possession-might be liable.

R - S iy tevs - Ty R o - .
. R T T AL U Fegtir DR [

27 AgentofChargor ot Tme e e dme whl L e e,

' (@ .. Every Receiver of:the Chargor duly appointed. by, the Security Trustee under the powers '
oy iy that respect contained in this:Deed shall.be deemed to be the agent ofithe Chargor for
.1 -, all purposes and shall as such agent for ail purposest be deemed tg bein the same position

EE- 1Y 5 Receg\rerlduly appomted by.a mortgagee_under the Law of Property Act 1925,

(b')\;__';w The Chargor alone shaii be respon5|ble for the contracts engagements acts, omissions,
defaults and losses of the Recerver and for Iiabrlltles mcurred by the Receiver and no
Secured Party shall incur any iaabrlrty for them -by reason of the Security Trustee
appointing such Receiver or for any other reason whatsoever.

22.8  Security Trustee may exercise .

.."«s‘.,:--i;..;, T L RIS RS f" . o NI PR

To the fullest extent permltted by.law, all. or any of the powers, authontles and discretions which.
are conferred by this Deed (either. expressly or impliedly)..upon., a Recerver of the Security, Assets,
may be exercised after the security created under this Deed becomes enforceable by the Securrty
Trustee in relation to the whole of such Security Assets or any part of them;without first
appointing a Receiver of such property or any part.ofit or notmthstandmg the appomtment ofa -

FAR NI S L

. RECEIVE‘T’OfSUCh ‘propérty or any part oflt R R e

v t.‘_-‘ RN LR [T N IRER H ot S Vol roL o Sy
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230 ‘GHARITIE vomme e R ety e L CIwE LA T N

oy . . . )
[T PR R e - et N Sty ARt v

@. - @), .- Any Iand charged 1S, held by orin trust for the Chargor bemg a_non-exempt
' chanty,and this charge is .not ong fallrng within; section 124.(9) of the Charities
~Act 2011 so. that, the restrictions imposed by, section 124 of-the Charities Act
2011 apply',l_o,r_ Coaams L L B R

\ vl we WG PR P

Laln . Hek

- (). Any.land charged is_held, by or in trust for the Chargor. being a non-exempt
ey chanty but thrs charge is one falhng within section 124 (9) of. the Charities Act
20” I PFL R PR

B eI B A [ A ‘.E,.-t"l‘-_‘,’..".':.“’
(B), . 1) .. Thetrusteesof the Chargor being the persons who have the general control and,
i g . .o Management of its administration, certify that this charge :has.been sanct|oned '

e Dyan _order of the.Charrty,_Commrssroners,(or the,Court). or. .

. ’—:'“:F‘i"*h.‘m ] B p
N (ii).. The trustees of the Chargor bemg the persons who have the general controi and

management of its 'admlnlstratron, certrfy that they have the power under its
trusts to effect this charge and that they have obtained and considered such
S, adwseas.-e mentioned in section.124 (2) of the Charities ACt2011..,

LS R A P I AT I R

(c) . The Chargor |sa chanty . L ) _ ,
R e ; . T BN A Lo

2}5}.“ EXPENSESAND]NDEMNITIES b o P
VRN S L ST I ST PSS S PRI AL S NS AR Rt

241 The“:‘chargér Shall*on demarid- pay ‘to: omréinibuisé tHe: Secuted' Parties™and their -
nominees, agents or Delegates o thé basis of a full inderhnity on:an sfter taxibasis the
amount of all commrsslons, costs (mcludrng legal costs and remuneratron), charges,
Iosses Irabrhties and expenses and othef ‘sums reasonably mcurred by the Securrty
Trustee (whether actmg i its personal capacrty or as secunty trustee for and on behalf
* o the Setured Parties’or any otherSecured Party and any of therr nommees agents or

et 3
ce hae g Breste arith

I 4:1

Thin
Delegates) in connection with:

(a) the inspection or valuation of the Security Assets;

B makrng a demand for payment or the delay rn recerpt ‘of | payments undar this Deed

PIEE UL RN FEF AN S PR SR (O A T R R T A B o S B
(c): “: . afailure'by’the Chargor to ‘perform its obligations undeér this’ Deed-or otherwrse breach
"o U any'térms ofthrs Deed and e i orTa o 0Ty At e ke
whed G B e w3 i e L e L Sy e

(d).. .oy ithe preservatlon enforcement or; the attempted preservatron or enforcement. of any of
o % - theirrights under this Deed whether incurred as a.result.of any.act or omission by, or
1 1. recproceedings dnvolving;. the. Chargor:or any. -thirdrpartyf'together'with interest;'on the

3

-amotnt payable in accordance with Clause 3 (Agreemenr topayisia. by o

I 5 P P P S P TS O R TN O I S B
24.2. The Chargor Shal! on demand pay to of fuliy indemnify, the Secured-Parties.or other
;. nominee.or. agent.on an after-tax basis -against all fosses, actions, claims,.commissions,

costs (mcludmg legal costs, expenses proceedings and remuneration), charges losses,

E ] Page 28
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243’

-
e

@

ot

o N of manrfest error) and

[

(b)

N

ine

244, _'

liabifittes, expenses and other sums and expenditure which the Security Trustee' (whether.
acting in its persona! capacity or as security trustee for and on behalf of the Secured
" -Parties): or any Gther Secufed Party and any of théirhominees or agents may suffer, pay'
o Incut, actlng reasonably. i connection with' any payment of dlscharge in respect of

- thie Seciifed Obligations (whethiér made by the Chargor or a third party) becoming void,

voidable, ineffective or unenforcea ble for any reasons whatsoever.

" Where, pursuant 1o-Clatises 24.7 or 24.2"above; a'stim is paid to such Secured Party (or
" théir norihees, agents or Delegates) “the Chargor shall, in additiof, pay to the Secured
Parties (or their nominees, agents or Delegates) in respect of value added tax:

© (except-where the payment falls within Clause 24.3(b) below); such amount ‘as equals’ -

'+ahy value added tax chargéd to the relevant Secured Party (or their nominees, agents or
Delegates) in' respect of thé’ mattér which' gives rise to ‘the payment and which the
relevant Secured Party (or therr nominees, agents or Delegates) certifies is not
recoverable by it by repayment or credrt (such certrf‘ cate to be conclusrve in the absence

il VTR

LIV LR - DO S

on any réimbursement of 6r 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 mi
the commissions, costs, charges, expenses or other items in Jespect of value added tax:
{and in such a case the relevant Secured Party (or their nominees, agenrs or Delegates)
1 shall-previde the Chargor with an;appropriate tax invoice in respect of such item, naming
:.the:_Chargor;as recipient of.therelevant;supply). .-~ o v .

ey I .\.r 5 - . ol .‘,(

The Chargor agrees, that no, Secured Party W|I| be held responsrble for any.| foss suffered :

E as a result of exercise of or farlu re to exercise by the Secunty Trustee orany other Secured
. Party of rts rlghts under thrs Deed except in the case of gross negllgence or wrlful default

25,

251

e
13.ir.

oftherelevantSecured Party _,‘.'“__,; i

[

SET OFF

ot - P Lo e . I
VT DR e S DI e Coo

The Secunty Trustee or any. other Secured Partynmay at any, time.and from. trme totime.

wrthout notice (but shaEI not be obllged to) set off (i) any oblrgation which is due and
. payable by the Chargor to the Security Trustee, any other Secured Party and/or any other..
member of the Barclays Group and is unpaid against.(li) any obligation (whether or hot

matured) owed by the Security Trustee, any other Secured Party.and/or any other
mémber: of: the Barclays' Group to-the Chargor, regardless of:thé place of payment;:

“! :booking branch oricurrency: of either-obligation’ (with -the differerice betwieen the

- “amounts:in+(i} and-(il) being:the Set'off Amount), regdrdless of the place of payment,

booking branchor currency of either obligationsPursuant to the rights ini the preceding
sentence, any Secured Party may (and the Security Trustee may direct a Secured Party

~* vor gthef members of the Barclays Group to) debit an account held by.the Chargor with

"2 Ay member of the Barclays Group by arvamiount up t6 and mciudrng the Set off Amount.

Do e + - . H f " e
et Tttt L L v ety LT U D S T ) P T e}

P T -
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.26 DISCRETION AND DELEGATPON T

25.2i.+ If-the obligations arein 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 (a$ appllcab!e) with 165§ than the amotint' dué the Chargor must make'

good the amount of the shdrtfa!l_ on demand

A . . . - SaLte e .
2 ~~1'« - o i ACRA oty T -

- pL oo~ BER
5 - M A

253 TheSecurity Trustee and any other'Secured Party méy, ifits absolute discretion estimate
‘the amount of any liability of the Chargor which is contingent or unascertalned and

" thereaﬂer sét off such estlmated amount and'no amount shali be payable by the Securlty‘

© Trustee or Secured Party (as apphcable) to the Chargor Gnless arid until ali Secured
Qphgathns haye_ heen ascertained,and fully repalfd.or‘_dtsgharged,, o

""i" R E . .- .'-‘-':—!'-'—"t'i:j R

w ©oalal - [

261 Any Frberty or power which may be exercused or any determlnatlon whlch may be made,
" Undér this Deed by the Secunty Trustée or any Receiver may bé exercased or made from

‘time to time in its absolute and unfettered ‘diséretion’ W|thout any obltgatmn to give .

reasons,

r‘.‘. ST, R

26,2. Each of the Securlty Trustee, and any, Recelver ‘may at any time deiegate aII or.any of the
nghts conferred on it by this Deed. ' e et e
263 The delegatlon may. be made ,upon any.terms and condmons (lnciudlng the [power to
sub- delegate) and su bjer:t to any restrictions as the Securlty Trustee or the Recetver may

think fit,

;'1

264 . Such delegation shall not preclude either the subsequent exercrse of such power
authonty or :.discretion:the. Security, Trustee, or, the Receiver.itself . or.any subsequent
& . delegation orrevocation.. - T P N T URA VIOV VRN PR ST

ay PR *r A rA “""i"'iii' (f‘-!"

265 Under no curcumstances shall the Security Trustee, nor any other ‘Secured Party nor any
Rece:ver or any Delegate (nor any offi icer, agent or employee of any of them) be liable to
the Chargor or any other person as a result of or in connectlon wnth any,act -default;
‘omission or masconduct on the part of any Delegate

T I P . T IE LA POPE L 1.
P L T I L I LT el e e L PR 5

27. - ;TRANSFER AND DISGLOSURE ", - .z, :.s

27.1  The Secured Parties may at any time sell, assign, novate, securitise pr,oﬂtherwi‘s,e-;transfer'
all or part of their rights and/or ebligations in respect of this Deed to any person at any
time‘(a-Tn‘:’r’nsferee)‘ The Chargor consents.to the disclosure by the Se"cured‘Parties’A of
- “any information’ and -docurnentationdiréctly:or md:rectly concernlng thts Deed to any
~‘prospective’ or actual Transferée: s " ww A ne e

S hndr A2 g A e et e T

27.2  The Secured Parties may disclose any information relevant to this Deed in the Secured
'~ Parties’ possessron relating to.the Chargor and'the Security Assetsitois . - .- :

e S pte TLE, e e . B
N B O A R T ST TR L I P VLY & I
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(a) *- -any-bther member or affiliate:of the.Barclays Group and our or their officers, directors;.

employees auditors, partners, consurtants and professronal advisers;

e a AN Ty [ H

(b) o agovernmental banking, taxation or: other regutatoryauthonty,. NI |

(€) any person in connection with a securitisat'i'on of aII or any part ofthe ioan assets of any
cemr ~‘mernber of the Barclays Group fromtime totime; . . . v -

- “t.-_
R Catalit Gty o,

(d) ' any. person who may otherwrse enter into contractual relatrons W|th any member of the
Barclays Group rn connectlon wrth thiS Deed

e e it “

{e) any person to whorm ir’rfor“n'ri':itioﬁ is reouir_'ed Or- reduiestéd to be disclosed by any court of
competent jurisdiction or governmental, banking, taxation or other regulatoryjauthority
or similar body; - ' .

-

(f) . L_,"'any ratlng agency (mcludlng |ts professronal advrsers) to enable the ratmg agency toA

carry out |ts normal ratmg actlvrt|es

R VS S A s

(9)  any credit reference agency; and

Ry - any other oblrgor in respect of all or part of the Secured Obllgatrons and any aﬁ" Irate
holding company or subsidiary thereof. '

2?3 The Chargor may not assign or otherwrse transfer any of its’ rrghts or obllgatrons uncler

.r

,‘.thls Deed AR ""."" dhedoe R Vv Hi 3.

28. FORBEARANCE

R T PR S CP N S L Tt K T L S ST

N delay or omission on thé'part of the Seturity Trustee (or'any-other-Secured Party) in exercising
any right, power or privilege under this Deed will impair it or bé Constriied as a waiver of it. A
'smgle or partral exercise of any nght power or pnvrlege will not in any circumstances preclude
: any other or further exercise of it or the exercrse of any other nght power or pnwlege ‘

e e J._.-.n‘ ; E T ey
29, -t COUNTERPARTS i - 7~ oo ir R A TR T P+ B T

Yeag ow Fadl PR - - . -
R, A e L S KR L N St ’, B

This Deed may be executed in any number of counterparts, each of whrch when executed and
defivered shal! be an original. All such counterparts will together constitute one instrument. ‘

30 ' 'NOTICES, COMMUNlCATIONSANDDEMANDS"- O

- . Lt . r,‘;-,
SR T T b i f\; ‘11(1-;'

+ . . .
ru AR PR L . +

= ¢

30.1 - . Anynotice, communication or demand:under orin:connection. wrth this Deed shaII be in
. iwriting.and shall.be delivered:persgnally;or by, post-to the Authorised Address and, if
given by any Secured Party, may be made or givenby any manager,.officer or-agent of

that Secured Party or of any branch of that Secured Party

el . . . LT LT T s .:.__‘ . St g

30.2 Any notice; fcommunrcatron or.demand made of. delrvered under orin: connectron wrth
this Deed to the Chargor will only be effective in the case of a letter which is sent by post,

an : ' Page 31
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5 dnea first-class prepaid letter:where available, and is-posted before the last collection.of .

BT P

303

30.4

(@)

(b)

~1.; létters from the letter box in which it‘was posted has been made on any day, at 10.00
S a.am. on‘the'next succeeding day upon which a delivery of letters:is made. . - =

g PR PR re e
N A

Any notice to any Secured Party, shall be addressed in writing and sent by post to
Barclays Security Trustee Limited at Business tending Services, PO Box 16276,

- Birmingham; B2 .2XEand shall-only be effective when actually receivedsby:that Secured”

. - .- - . r- . : H - St 1
.Party.- R R I AATE SR S L vt TR B SRR | 050 T IRt R

Demands under this Deed may be made from time to time and, at any time, fhe liabifities
and obligations of the Chargor under this Deed may be enforced, irrespective of:

whether any demands, steps or proceedings are being or have been made or taken
against any third party; or ' '

whether 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.

30.5

31,

311

31.2

31.3

314

35

32

32.1

All notifications or determinations given or. made by any Secured Party shall be
conclusive and binding on the Chargor, except in the case of manifest error.

MISCELLANEOUS PROVISIONS .

If at any time any one of the provisions of this Deed is or becomes invalid, illegal or-
unenforceable in any respect under any taw, the validity, legality and enforceability of the
remaining provisions of this Deed shall not in any way be affécted or impaired.

Save as otherwise provided for in this Deed, a person who is not a party to this Deed has

no right under the Contracts {Rights of Third Parties) Act 1999 or any similar applicable

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

NotWithstanding any term of this Deed the consent of any person who is not a party is
not required to rescind or vary this Deed or any other agreement entered into under or
in connection with it.

Unless otherwise specified, the Secured Parties, any nominee or-agent may, subject to
this Clause 31 and the Contracts {Rights of Third Parties) Act 1999 or any similar
applicable legisiation, rely on any clause of this Deed.

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

GOVERNING LAW AND JURISDICTION

This Deed and any non-contractual obligations arising from or in connection with it shall '
be governed by, and construed in accordance with, the laws of England.
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32.2..:.Each partyirrevocably submits, for the exclusive benefit of .the.$ecured Parties, to the
oL jurisdiction: of theiEnglish ceurts (but without prejudice to:the Secured Parties’ right to
commence . proceedings- against. any .party .in:any other jurisdiction): and irrevocably
walves any objection on the ground of venue or inappropriate forum or any similar

. . - JEPaN '
! A [EL P P ' o - r

< -giounhds. -
I Y L T ST T SO YRR

This Deed:has/been executed as a deed by:theiChargor-and;signed by the Security Trustee and
the Barclays Account Bank and is delivered on the date stated at the beginning of this Deed. -
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Syt v SCHEDULE 1 - FORM OF NOTICE:OF SECURITY.TO ACCOUNT BANK: .. e oo

MR SR Ty P P A S I L + G TR PO

o To Account Bank/other financial institution

Dear Sirs,

VN T

~ We give you notice that, by a debenture dated [o ] (Debenture) we haw:—zg ;séighé ‘to Barcl'!a_*'y's:'
Security Trustee Limited (the Security Trustee) all of our rights, title and-interest in and to the
accounts listed below maintained with your [Account Bank/other financial institution] (including -
any renewal, redesignation, replacement, subdivision or subaccount of such accounts) and the

debt or debts represented thereby:

Account Name:  ~ []
Sort Code: _ []
Account No.: []

[repeat fist as necessary]
(the Accounts)

We irrevocably instruct and authorise you to disclose to the- Schrity Trustee without any
reference to or further authority from us and without any inquiry by you as to the justification for
such disclosure, such information relating to the Accounts maintained with you from time to time
as the Security Trustee may request you to disclose to it.

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

(a) any existing 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 or to its order {(with a copy to us); and

%)) all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves
arising from the Accounts belong to the Security Trustee. '

This tetter and all non-contractual obligations arising out of or in connection with it are governed
by, and will be construed in accordance with, the laws of England and Wales.
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Please acknowledge 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 [].

Yours faithfully

A [y ’ e

[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.]

) - ]
, LT BN
for and on behalf of .
[Enter Chargor Name] , R .
PP TR B B R IV » 1 C ey e ! ' N
* | ‘i + . - L i i
. o s
0 [P EI P \ 4 \ 1 i . ! ' H
N g P ' R ' s
Al ' 1]
Soer
- Wi
TSR
- -
IR [
.
ot . i Qe « for 1y 3 [N .
LT Tar \ . ¢ R B ot RN it i A » v
. o )
“ LN - l_‘ \ 1 M Tt ’. ' ‘-'. Nl * i !
EOVEREW b waar s
13 - . Y -
i N B L R R AR S S Rt
T et v L3 = LA ll F '!
L .?; v LR o . sl "wi.: T ! N
v W oy - - 1 \ 1
g LY W3 : Aone B ey sim SIS s ol
TS Vot , -
b g PR P % ' R RERTE R o e P
! A \_“ - Dt
R . Fage 35

Restricted - External’




Form of Acknowledgement of Notice: ..+ v v 7o
of Assignment by Account Bank

To: Barclays Security Trustee Limited (the Secun‘ty Trustee)

Date: []
Dear Sirs

We confirm receipt from [Enter Chargor Name] {the Assr‘gnbr) of a notice dated {*] of an
assignment upon the terms of a Debenture dated [+] of all the Assignor's right, title and interest
in and to, and all monies {including interest) from time to time standing to the credit of the
following accounts which are maintained with us and the debt or debts represented thereby:

[List refevant accounts here)

(the Accounts).

We confirm that the balance standing to the Accounts at today's date is [+], 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 Accounts {except, in the case of a time deposit, the expiry of the
relevant period) or (b) the creation of Security over the Accounts in favour of the Security Trustee
or any third party.

We unconditionally and irrevocably waive alt rights of set-off, lien, combination or consolidation
of accounts and security in respect of any Accounts and similar rights (however described) which

we may have now or in the future in respect of each of the Accounts or the balance thereon to
the extent that such rights relate to amounts owed to us by the Assignor.

We confirm that we have not received notice of the interest of any third party in any of the
Accounts and will not, without the Security Trustee's prior written consent, amend or vary any
rights attaching to the Accounts.

We will act only 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
governed by, and will be construed in accordance with, English law.

Yours faithfully,

for and on behalf of
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[Account Bank/other financial institistion] . oo mode o 00 om0
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EXECUTION PAGES .

For and on behalf of Barciays Security Trustee

Limited oo
vl 1
- " Marc Romain )
’ i . Head of UK Corporate Lending & Asset Finance

Operations

f
o N

. St e s
For and on behalf of Barclays Bank UKPLC
as Barclays Account Ban_};-

e

K . ’r BRI i)

Marc Romaln

TR T

LR e _
Head of UK Corporate Lending & Asset Finance-
ey T rarior e o sy Operations = L e
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The Chargor: B P T

- EXECUTED as a DEED by Basingstoke
Gymnastic Club acting by two tr__qs{tee'_s

S‘@]jrfureof@/stee
-;~.-.~7.‘ - " S 5 E ‘ i E

Name of trustee. {in BLOCK
CAPITALS

Signatlire of trustee
S RN

m
- e

Gefee Tenins 70
Name of trustee (in BLOCK
CAPITALS)

S Ty

Charity Trustee Certificates:

The certificates given in Clause 23 {Ghariti€s) are given on behalf of the charity trustees by three
of their number under an authority conferred pursuant to section 333 of the Charities Act 2011,

d on behalf gf the charity trustees

Charity Trustee

Charity Trustee
GEECGE DENNLS .

Charity Trustee

THoMAS MooRe
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