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Registration of a Charge

Company name: FARMERS COTTAGE LAMPS LIMITED
Company number: 03527716

X9J582T6

Received for Electronic Filing: 03/12/2020

Details of Charge

Date of creation:  30/11/2020
Charge code: 0352 7716 0002
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: 3527716

Charge code: 0352 7716 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th November 2020 and created by FARMERS COTTAGE

LAMPS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 3rd December 2020 .

Given at Companies House, Cardiff on 4th December 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(IMPORTANT - PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED.

This Debenture Is an important legal document. We strongly recormmend that you seek

the advice of your soficitor or other legal adviser befare executing this Debenture.

. This is a Debenture including fixed charges over the assets. referred to in Clause 4.2
{Fixed charges), an assignment of the rights and asseéts referred 1o in Clause 4.3
{Assignment) and 2 floating charge over all of the other assets and undertaking of

the Chargor in Clause 4.4 (Floating charges).
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lizbilites owed to one or more of the Secured Parties by the Chargor including

== Te=Seryrit

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

or may in the future grant,

. Yeur liabilivies under this Deberture will include any liabilities owed under any
guarantee or indemnity which you have given to or may give to-any of the Secured

Parties in the future.

. If- any of the debts or liabilities secured by this Debenture are not paid when due,
the Security Trustee can appoint a receiver, or take possession of the property and
any of the assets charged by this Debenture anid sell them and can appoint an

administrator in relation to the Chargor,

. This Debenture Is segarate from and not limited by &ny other security or quarantse

which you may have already given or may give to ahy one or more of the Secured

Parties in the future.

Burclays Business 35 2 tradiog ramyz of Barriays Bark UK PLC Barclays Bask UK BLC Is suthesdised by the Prydential Regufation
Authority and regulatad by the Hrancisl Condut Awhomty and the Prudentis? Requiaion Authority Winancial Services Regigter
B, TRR6TH. Regiverad o England, Regiviercd No, ST40322. Regisiered affice: T Churchill Piace, Langon F14 SR

Barclays Sacurity Trugree Umited is authorised and regulated By the Finansial Condgict Authosty (Financial Services Register No.
243115} Registered in England. Registered Mo, 10825314, Reglstered office: 1 Jhipechill Place, tondnn Fld SHE.




vare . THIS DEED s made on.the date specified on the front-page of this Deed;

By:

{1) Farmers Cottage Lamps Limited {incorparated in England and Wales with registerad
number 03527716} of Thé Blacksmiths Shop Castle Lane, Maxstake, Coleshill,
8irmingham, 846 2RA (the Chargon;

(2) Barclays Security Trustee Limited {Company Number 10825314} whose address for

service is Business tending Services, PO Box 16276, One Snowhill, Saawhill Queensway;

B 02"2 X GG 1 Co 2y B Socumy TRstee Tor amd o bemair oF T e

Secured Parties (the Security Trustee); and

P

(3} Barclays Bank UK PLC {Company Number 09740322} whose address. for service is
Business Lending Services, PO Box 16276, Cre Snowhill, Snowhill Queensway,

Birmingham, B2 2XE (the Barclays Account Bank,

1715 AGREED as foliows

1. DEFINITIONS AND INTERPRETATION
Definitions
1.1 in this Deed, pach of the following expressions has, except where the context

atherwise requires, the meaning shown oppaosite it:

Accounts means each of the accounts opened or maintained by the Chargor with
any bank, building society, financial institution or other person {other than the
Barclays Account Bank) (the Ass{gned Accounts) and each of the accounts opened
or maintained by the Chargor with the Bardays Account Bank {the Fived Charge
Accounts) from time to tme {including eny renewsal, redesignation, replacement,
subdivision or subaccount of such account) and the debt or debts represented

thareby;

Assets means all of the Chargor's undertaking, property, assats, rights, interests and
revenues, whatever and wherever In the world, present and future; and includes

each of any of them;
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Authorised Address means.the last.address -given-to-the Security Trustee for the--

Chargor's place of business (or any one of them if mors than one) or registered

office;

Authority means. the United Nations Security Coundil, the Commission of the
Eurcpean Union, Her Majesty's Treasury, the Office of Foreign Assets Control of the
United States Department of the Treasury, or any othef United States government

entity;

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

Default Rate means:

{a} the default interest rate set out in the dacument under which the relévant

liability for the overdue amount initially arose; or

b if 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
relevant Secured Party (as cenifiad by it) if it were 1o fund or of funding the

relevant amount plus 2 per cent. per annum;

Delegate means a delegate or sub-delegate zppointed pursuant to Clause 25,

(Discretion and delegation);

Deposit means all sums deposited or to be deposited in each Account, tagether
with all ‘other rights and benefits accruing to or arising in connecticn with aach
Account (iicluding, But not limited to, entitfements to interest), together with all

accrued interest, wherever deposited;

Environmental Approvals means all consents of any kind relating to Envirefmentat
taws, to which the Chargor or the Land or the use or occupation of the Land is

subject;

Environfmental Claims means any claim by any person in respect of losses .or
fiabilities, suffered or incurred by that person, as a result of or in connection with

any violation of Environmental Laws or Environmental Agprovals or giving rise to
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—any remedy. or.penaity that.may be enforced or assessed.- by private or public-Jegal- -
action as a result of Environmental Contamination ar any application for any interim
or final judicial or administrative decree, injunction, cease and desist order,
abatement arder, compliance order, consent order, clean-up ordet or enforcement
notice, stop notice, improvement notice, prohibition notice or revecation order in
respect of Environmental Contamination or any other remedial action or action to
comply that the Chargor is obliged to undertake pursuant to Environmental Laws

in respect of Environmental Contamination;

ranmental-Contamimationmeans et owing ant ot B s

{c} any release, leakage or spillage at or fram any site owned or occupied by
the Chargor into any part of the environment of any toxic, poisoncus,
noxious or polluting matter or hazardous, -detrimental or dangerous

substances or thing;

{d} any accident, fire, explosion or sudden event which affects the environment
and is attributable to the operation, management or contrel of any site
occupied by the Chargor, including {without fimization} the storage, keeping,
handling, lzbelling or disposat of waste (as defined in the Environmentai

Protection Act 1990} or hazardous, toxic or dangerous substances; and

(&) any designation of Land as contaminated land for the purposes of Part 1A

of the Environmantal Protection Act 1990;

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

iand;

Finance Parties maans:

if Barclays Bank UK PLG
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g} - Barclays Bank PLCrand- .-

{hy Barclays Mercantile Business Finance Limited;

Floating Charge Assets means those of the Assets that are for the time being
comprised in'the floating charge created by Clause 4.4 (Floating charges) but only

insofar as concerns that floating charge

Insurance Coptracts means alf insurance and assurance contracts and policies now

orin the future held by or otherwise benefiting the Chargor:

G WHICH FeIate T6 ASSEts thamselves subjact 1o a fixed charge in Tavour of the

Security Trustee; or

) which are now or in the future deposited by the Chargor with the Security

Trustee;

Intellectual Property Rights means patents (including supplementary protection
certificates), trade marks, Service maiks and designs {and any apglications for any
of them), utility models, design rights, copyright, database rdghts and rights, title,
interest and benefits in respect of domain namies, loge, get-up, computer software,
brand and trade names, knaw-how, confidential information, inventions, moral
rights, trade secrets and rights in passing off and all other inteltectuat property rights
and interests (whether registered or unregistered} and all rights under any
agreements refating to the use or exploitation of any such rights (including for the
avoidance of doubt the right to receive revenue or royalties) and, in each case, any

exténsions or renewals of, and any applications for, these rights;

Land includes freehold and teasehold, and any other estate in, land and (outside
England and Wales) fmmovable: property and in each case all buildings and
structures dpon and all things affixed to Land including trade and tenant's fixtures
and fittings. (but excluding, in the case of jeasehold property, landiord's fixtures) and

fixed plant and machinery;
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Notice of Account Security means a notice of security in substantially the formas
set out in Schedule 1 {Form of Notice of Securily to Account Bank) of in such form

as may be specified by the Security Trustee;

Property Agréement means all presént and future agreements, contracts; options
er undertakings for or in relation to the creation of any estate, interast or right in
or over the land {including, without limitation, in refation to any lease, licence,

tenancy or right to occupy whether on a fixed term or periodic basis):

Receivables means all sums of money receivable by the Chargar now orin the

T R GRS R g BT 07 PayabIE Undar B Berved IO afvy Aesal TeTerred 10 Ciee e e

3 (Agresment to payy;

Receiver means a receiver and manager or a receiver and the term shall incude

any of their delegates or sub-delegates;

Rentzl Income means. the gross rents, licence fees and other monies recelvable now
or hereafler, at any time by the Chargor in respect of or arising out of any lease of
the Land or any agreement for lease or licence or othérwise without limitation
derived by the Chargor from the Land or otherwise paid to or received by the

Chargor in respect of the Land;

SDN List means the Specially Designated Nationals List maintained by the Office of
Foraign Assets Control of the US Department of the Treasury, or any similar Hist

maintainéd by any Authority;

o Secured Obligations means all money, obligations and liabilities riow or at any time
in the future due, owing or incurrad in any manner whatsoever by the Charger to

the Security Trustee (whether in its personal capacity or as security trustee for the

Secured Parties) or to any of the other Secured. Parties whether actually or
cantingently, whether dirsctly or indirectly, whether solely or jointly with any other
parson and whether a5 principal or surety, induding, without limitation, #li interest,
discount, cormission, fees, charges and expenses and together with any matters

relating to or arising n respect of those moneys, obligations znd lisbilities;
a ¢ P Y g

Secured Parties maans




W the Security Trustee;
)] the Finance Parties; and
{m)  any Receiver and/or any Delegate:

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

Securities means all stocks, shares, debentures, debenture stock, loan stock, bonds.

ANclSRCUTItiSwmissuetxbymenyspersons{other=tharthes

investments (as listed in Part It of Schedule 2 to the Fnandgal Services and Markets
Act 2000) inctuding all rights and benefits arising and all money payable in respect
of them, whether by way of conversion, redernption, bonus, option, dividend,
intersst or otherwise (including in all subsidiary undertakings. or the certificates for
which are now or in the future deposited with or te the order of the Security Trustee
or which if uncertificated are held in an escraw or sther account in the faveur of
the Security Trustee or held in the Security Trustee's name or in- the name of a

nominge to the order of the Security Trustee);

Security Interest means any mottgage, charge, pledge, lien, assignment,
encumbrance, right of set off or security interest whatsoaver, howsoever created or
arising or any other agreement, arrangement or court order having substantiafly the

same economic effect as the foregeing:

Security Period means the periad beginning on the date of this Deed and ending
on the date on which the Security Trustee i5 satisfied that all Secured Cbligations
have bzen unconditicnally and irrevocably paid and discharged in full and all
facilities made availabla by each of the Finance Farties 1o the Chargor have been

cancelled:
Set off Amount has the meaning given to it in Clause 241 {Set ofFy;

Subsidiary means a subsidiary undartaking within the meaning of section 1162 of

the Companies Act 2006; and
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(&)

. Transferee has the meaning given to it in Clause 26,1 (Transfer and disclosre), .

Interpretation
In this Deed, excapt where the context otherwise requires:

{i} references to the Seeured Partiss (including references fo the Security Trustee
and the Finance Parties) include references to any of their respective nominees,
agents, Delegates, successors in title and permitted assigns and transferees and

references to the Chargor include references to their respective successors in

iiiiajgdwmrmiaadmmlgﬁsﬂaadxtms@@gs;

{i} unless otherwise indicated, references to the Security Trustee mean the Security
Trustee acting in its capadity as security trustee far and on behalf of the Secured

Parties;

iy idinding up incldes any winding up, recanstruction, administration,
dissolution, liquidation, bankruptey and any analogous procedure or step under

any applicabie law;

(ivy references 19 any deed, instrument, certificate, agraement or contract {including
this Deed) or a provision thereof shall be constried as a referance to that deed,
instrument, certificate; agreement or contract or provision as from fime ta time

varied, novated, amended, supplemented or replaced (however fundamentailyy,

(¥} expressions importing the singular shail include the plural and vice versa and

words denoting any gender include all genders;

{vi) references to any statute or other legislative provisign shall include any
statutory or iegislative medification, re-enactment ar any substitution of such
statute or provision and, whére applicable, any equivalent statute or legisiation

in another jurisdiction;
{7} a time of day is a reference to London time; and.

{viii} references 1o a person shall be construed as a reference o any indivighual, firm,

company, corporation, government, stateé or agency of 3 state or any
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. A55OCTAtION, trust, joint venture, consartium, partnership-or other entity twhethar < -

or not having separate legel personality).

(b} The headings in this Deed are for ease of reference only and shaif not affect its

interpretation.
2. SECURED PARTIES

Each party agrees that the Security Trustee's interests and rights under and in

respact of this Deed shall be held by the Security Trustee on trust for and on behalf

e T T R A S e i

2. AGREEMENT TO PAY

31 The Chargor; as primary obligor and not merely as surety, covenants with the
Security Trustee that it will pay or discharge on demand the Securad Obligations
on the date{s) on which such Secured Obligations are expressed to become due
and in the manner provided for in the document under which liability for such

Secured Obligations arises.

32 Default interest an the Secured Obligations, shall accrue in respect of any cverdue
amount from its due date o, in the case of any cost, charge, loss, liability, expense
and other amount referred 1o in Clause 23 (Expensas and Indeminities, from the
date such amount was expendéd, paid or debited onaccount by tha Security Trustes

or any other Secured Party [without the necessity of any demand being made for

payment thereof), in each case, up to the date of actust payment {both before: and
after judgment) at the Default Rate. Any default interest accruing under this
paragraph shal! be immediately payable by the Chargor on demand by the Security
Trustee or any other Secured Party. Unless otherwise agreed, such default interest
{if unpaid) will be compoundad with the relevant averdue amount or cast, charge,
loss, liability, expense and other amount referred. to in Clause 23 (Expenses and

Indtermnities) on-a monthly basis but will remain immediately due and payabie.
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A Crasces

4.1 General

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

{a} continuing security for the payment and discharge of the Secured Cbligations;
{b) grarted with full title guarantee;

) granted in respect of all the fight, title and interest {if any), present and future of

e T T T e s

{d granted in favour of the Security Trustee to hold on trust for and on behalf of the

Secured Parties,
4.2 Fixed charges
The Chargor charges by way of first fixed charge:

(&) all Land in England and Wales now vested in it and not registered at the Land

Registry;
by &l tand'in England and Wales riow vested in it and ragistered at the Land Registry;

{e) alt other Land which is now, or in the future becomes, its progerty;

{d) {to the extent that they are not Land) all plant, machinery, computers; vehicles, office
or other equipment now or in the future owned by it and its interest in any plant,
machinery, computers, vehicles; office or other equipment in its possession (fbut
excluding any for the time being part of its stock-in-trade or work-in-progressy and

the benefit of all contraats, licances and warranties relating to thern;

(e} {tt the extent nmot validly and effectively assigned pursuant to Clause 4.3(a)
{Assignmeny befow) all Rental Income and the benefit 1o the Chargor of ait othar

rights and claims to-which the Chargor is now or may in the future hecome entitled

in ralation to the Land, including (but not limited to) all rights and claims of the

Chargor against all persons who now 2rs of have been or may become lessess, sub-
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. Jessees, licensees or occupiers of any Land, and all chargors and sureties for the. . ...

obtigations of such persons;
(f all Securities;

e)] the Insurance Contracts together with all rights and interest in the Insurance
Contracts (including the benefit of ali daims arising and, to the extent not validiy
and effectively assigned pursuant to Clause 4.3(f) (Assignmens below, all monies

payable under them);

edB)ovalhobits-present-and.future-good
(0] all of its present and futuré uncalléd capital;
G all of s present and future Intellectual Property Rights;

k) all trade secrets, confidential information and know-how owned or enjoyed by it

now or in the future in ey part of the world:

)} all other debts now or inthe future owing to it save for those arising on fluctuating

accounts with associates (a5 defined in section 345 of the Companies Act 2006);

(m}  all of its present and. future right, title, ben&fit ard interest in and to each Fixed

Charge Account and each related Deposity and

&)} the benefit of alf instruments, guarantees, charges, pledges and other rights now or
in the future available to it as security in raspect of any Asset itself subject to a fixed

charge in favour-of the Security Trustes,

43 Assignment

The Chargor assigns and agrees to assign glt of its right, title, estate and other interests in

and to:

{a) the Rental Incame and the bengfit ta the Chargor of all other rights and claims to
which the Chargor 5 now or may in the future become antitied in rélation to the
Land.including thiit not limited to} all rights and dlaims of the Chargor against ai

persons who now are or have been or may become lessees, sub-lesseés, licensess
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_.or occupiers of any tand and all chargors.and. sureties for.the obligations. of such-

Lndera2. dulyto-the-Chargor-and-=the=benefit-of-elt-sums>recoversd=insanys s

persons;

the benefit of all guarantees, waranties and reprasentations given or made by and
any rights or remedies against all or any professionatl advisors now or at any time
engaged by the. Chargor in relation to any Land and the manufacturers, suppliers
or installers of all plant, machinery, fixtures, fittings and. other equipment now or
from time to time in the buildings erected or to be erected on any Land and any

other person, firm or company now or from fime to time under contract with or

{d

{e)

0

provided that nathing in this Clause 4.3 shall constitute any Secured Party as a morigages

in possassion.

44

@)

proceedings against all or any of such persons;

the benefit of all Property Agreements and the proceeds of any claim, award or
Iudgement arising out of any Praperty Agreement and all sums paid or payable to

the Chargor under or in respect of any Property Agreement:
each Assigned Account and all rélated Depusits;

(to the extent that any Intellectual Property Rights are not capable of being charged
pursuant to Clause 4.2 {Fived charges), whether by reason of lack.of any third party
consent which is required, or otheérwise) its right, tidle and interest. (if any} in and to
any and ali damages, compensation, remuneration, profit, rent, fees, royalties .or
incorne which it may derive from such Intellectual Property Rights or be awarded

or entitled 0 in respect of such Inteflectual Property Righits; and

any sums payable to it pursuant to any Insurance Coniract,

Floating charges

The Chargor charges by way of first floating charge all it present and future

undertaking and Ascets of whatever type and wherever located,
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45

_The floating charge created by the Chargor under Clause 4.4{a) above shall be ..

deferred in point of priority to. all other security or security interesis created under

or pursuant to this Deed.

The flpating charge created by the Chargor under Clause 4.4(z) above is a "qualifying
floating: charge™ for the purposes of paragraph 14{2)(a} of Schedule B] to the
Insolvency Act 1984 (incorporeted by Schedule 16 of the Enterprise Act 2002).
Paragraph 14 of Schedule B1 of the Insolvency Act 1986 shall apply 1o this Deed.

Conversion of floating charges

{a)

)]

By notice: Subject to the lasolvency Act 1986, the Security Trustee may by notice
to the Chargor convert the floating charges cieated by this Deed. into fixed charges
as regards all or any of the Chargor's Assets spacified in the notice at any time. At
any timé after the fleating charges created by this Deed have been converted to
fixed charges, the Security Trustee may by notice, subsequently reconvert it into a

floating charge by notica in writing.

Automatic conversion: Subject to the insclvency Act 1986 end Clause 4.5(c)
(Moratorium; below, the floating charges created by this Deed shall {in addition to
the cireumstances in which the same will occur under general law) automatically be
converted (without any notice) into fixed charges over the Assets, rights and

progerty of the Chargor:

{i) on the convening of any meeting of the members or direciors of the
Chargor to consider a resolution to wind up the Chargor or put the Chargor

info administration;

(i} on a resolution being passed or an order being made for the winding-up,

dissolution, administration or re-organisation of the Chargor;

{ii} an the appeintment of 3 hguidetor ar an administrator (whether out of cqurt

or otherwise) to the Chargor

{iv} on any person levying o attempting to levy any distress, execution or other

process against any Security Assets of the Chargor,
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. on the Chargor ceasing to carry on business or a substantial part of ftor

ceasing to be'z going concern;

(wi) on the Chargor stopping making payments 1o its creditors or giving notice
to creditors that it intends to stop payment

vy on the Chargor creating or attempting to create a trust over any of the
Security Assets;

{vi)  on the holder of any other Security intarest whather ranking in priority to

O tparpatsryithrorafterthecher irrthisDegmees

or the Chargor appointing, requesting the appointment of. an administrator,
an administrative receiver, receiver; manager of receiver and manager in
respact of the Chargor; or

{ix} any floating charge granted by the Chargor to any other person crystallising
for any reason whatsoever.

{) Moratorium: the floating charges created pursuant to Clause 4.4 (Floating charges)

may not be converted into fixed charges solely by reason of.

@

{i)

the obtaining of a moratarium; or

anything done with 5 view to obtaining a moratorium,

under Schedule. A1 of the insalvency Act 1986,

45 Implied covenants of title

The covenants set out in sections 3(1), 3{2) and 6(2) of the. Law of Property (Miscellaneous

Provisions) Act 1994 wilt not exrend to Clauses 4.2 {Fived charges), 43 {Assignment and 4.4

{Floating charges) abave. 1t shall be implied in respect of Clauses 4.2 (Fixed charges), 43

{Assignimeny and 4.4 {Fleating charges) above that the Chargor is disposing of the Security

Assets free from all charges and encumbrances {whether monetary or not} and from all

other rights exercisable by thicd parties (including labilities imposed and rights conferred

by or under any enactmant).
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The Chargor is the legal and beneficial owner of, and has good and marketabls title to, its

Security Assels, in each case, free from security (other than that created by or pursuant to

this Deed) and restrictions and onerous covenants,

5.1

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

The ‘Chargor shall on the date of this Deed deliver {or procure delivery) to tha

Security Trustee of, and the Security Trustee shall be entitied to hold and retain

5.2

53

{a)

AR A RE S ECUR Y - Panog; Il -0eeas; Cortneates—ant -OtNBrOOCUMTIENES Of- Tajgr - e o

relating to the property charged pursuant to this Deed (induding any lease or

ficences relating to it) where originals thereof are net required to be registerad.

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 Secwrity Trustee's option) over any
Securities, including uncertificated Securities within any clearing, transfer, settlement
and/or depository system, and give any instructions and take any actions the

Security Trustee may require to achieve this.

The Chergor shall, if requested by the Security Trustee, execute ali such doguments
and do alt acts that the Security Trustee may reasonably require to record the
interest of the Security Trustea in any regisiers relating to any registered Inteflectual

Praperty Righits.

The Chargor undertakes {o make or procure that there is made a due application
tothe Land Registry in respect-of any Land that is registered land {with the Chargor's

consent as proprietor of the refevant registerad estate):
10 enter a restriction in the following terms on the relevant register of %itle;

"Ho disposition: of the registered estate by the propristor of the registered estate
ar by the proprietor of any registered charge. not being a charge registered bsfore
the entry of this restriction, & to be registered without a written consent signed by

the proprivtor for the Hme being of the charge in the debenture dated |
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o o411 {0V OF Barclays-Security Trustee Limited (to fold ortrust forand G

behalf of the secured parties specified therein) as referred to in the chdrges register

or their conveyancer snd
to enter an obiigation to make further advances on the relevant register of title.

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

Chargor.

56

5.7

6.1

6.2

The Chargor shall, if requested by the Security Trustee, execute and deliver to the
provider of any Insurance Contracts, such notices and other documents as the
Security Trustee may reasonably require in relation to the assignment by way of

security.

The Chargor undertakes not to amend, vary or waive the ferms and conditions
relating 1o any Insurance Contract without the prior written ¢onsent of the Security

Trustee,
NaTicE oF AcCounT SECURITY

The execution of this Deed by the Chargor and the Security Trustee shali constitute
notice to the Barclays Account Bank of the security created over gach Fixed Charge
Accoynt and each related Depisit, and the Chargor irrevocably instructs the Barclays
Account Bank that it shall, and the Barclays Account Bank confiems. and agrees that
it will, ugon any direction by the Security Trustee or persons authorisad. by the
Security Trustee following the service of a default natice or following any failure to
pay any of the Securad Obligations when they fall due, only act in accordance with
the instructions given by the Secarity Trustes or by persons authorised by the

Security Trustee In refation to each Fixed Charge Account and each refated Deposit.

The Chargor shall, ot the request of the Securtty Trustee following the semvice of a
default notice or following any failure to pay any of the Secured Dbligations when

they fall due, deliver to the Security Trustes {or procure the delivery of) a Notice of
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7.1

. Account. Security. duly. executed by, .or.on. behalf-of the Chargor-in- resgiect of -thg~ -~

Accounts held with any bank, building soclety, financial institution or other persen
(other than the Barclays Account Bank) (i any) ‘and the refated Deposits and the
Chargor shall use all reasonable endeavours to procurg from the recipient of such

Natice of Account Security ar acknowledgernent in the form set out in therein,
RIGHTS UNDER SECURITIES

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

atherwise;

(a)

{B)

{c)

7.2

(@

all and any cash dividends paid in respect of the Securities or any of them received

by the Security Trusiee fur its rominee) shall be releasad to the Chargor;

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

registered owner; and

the Security Trustee will, where it (or its nomines) is registered as holder of the
Securities, exercise all voting and other rights and powers attached to the Securities,
as the Chargor may from time to time in writing reasonably direct (and in the
absence of such instructions the Security Trustee, or its nomines, shall not exercize
any such rights;, and the Security Trustee shall instruct any nominee for the fime

being registered as holder of the Securities accordingly.

At any time and from time to fime after thiz Deed becomes enforcesble or the

Security Trustee direcls,

aft and any dividends and other digtributions accruing on o deriving from the
Securitles (notwithstanding that they miay have accrued in respect of an sarlier

periad), including without limitation, all money payable in respect of them, whather




by way of conversion, redemption, bonus,. option, dividend, -interest- or-atherwise -

shalk:

] if received by the Chargor {or any nominee of it), be held on trust for the

Security Trustee and (if requested by the Security Trustes) immediately be

paid and transferred to the Security Trustes: and

(i) when and if recaived by the Security Trustee {or its norninee)-shall form part
of the Securities and be held by the Security Trustee on the tetms of this

Deed ag additional security {and, if cash, be paid into a cash collateral

7 deposit sccount and may be applied by the Security Trustee at any time
and from time to time thereafier in or towards the discharge of the Secured

Chbligations as the Security Trustee thinks fit);

1)) following the Security Trustee serving notice oh the Chargor, the Security Trustee
{or its nominee} may from time to time exercise (and may from time to time difect
the exercise of} all voting and other fights and powers (by statute or otherwise)
attached to or conferred on' the Securities in such mariner as the Security Trustee
(in its reasonable discretion) thinks fit:and the Chargor shall, and shall pracure that
any nominee of the Chargor shall, comply with any such directions of the Security
Trustee {or its nominee}, For the avoidance of doubt, until such time as the-Security
Trustee {or its nomines) takes any steps to exercise any voting or other rights and
powers attached 1o or conferrad on the Securities, a1l such rights and powers shaii

ramain with the Chargor; and

c} the Chargor shall (and shall procure that any norminee of it shally, if required by the
Security Trustes, agree to accept short notice for and to attend all or any meetings
or class meetings of the holders of the Securities, 1o appoint proxies and exercise
ali voting and other rights and powers, which may at any lime be exercisable by the

zt holders of the Securities as the Security Trustee may from time to time direct.

7.3 The rights and powers attached to or conferred upon the Securitizs shall, for the
purposes of Clause 2.2(h) above; indlude {without limitation) all powers given to
rustees by the Trustee Act 2000 Tn respact of securities subject to 3 trust and shall

be exercisable without any nead for any further consent or authority of the Chargar.
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8. REPRESENTATIONS
8.1 The Chargor represents and warrants that

{a) it has full power and authority and is legally empowered to enter into this Deed

and to grant security over the Security Assets on the terms. set out herein;

b} it has taken all necessary actions {inciuding corporate actions) to authorise the
acceptance of and the exercise of its rights under this Deed and the performance

of its obligations under this Deed and all ather documents to be entered into by it.

w.:m"'..;l-. ;...L‘.‘..‘.E!ﬁ.&;HEK!.“l!?i.m}i.u‘m_m et et ot e ek 55 At et e 1 .0 A1 004 ot e A 1 B A-£ e S e A

e} there is no legal or other restriction on its. abifity to enter into and perform its
obligations in respect of this Deed, including that such entry or perfarmance will
not constitute a breach of any law, regulation or official directive to which it is

subject or any agreement by which it is bound;
(g} this Deed will be valid, binding and enforceable in accordance with its térms;
(e} neither the Chargor nor any of its affifiates is eithen

(i}  listed, or is owned or controlled, directly or indirectly; by any person which is
listed, on an SDN List; or

()  located, organised or resident in a country which is the subject of sanctions
by any Authority;

i) no Security Interest (other than the Security Interests created or expressed to be
created. by or pursuant to this Deed} exists on, over or in relation to any of the

Security Assets at the date of this Deed:

{g} any Security Assets int the form of Securities are fully paid and not subject to any
option to purchase or similar rights. The canstitutional dotuments of comparies
whose Securities are subject to the security created by this Deed do not and could
not restrict or inhibit any transfer of those Securities on creation ar enforcemant of

the Security; and
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1B of the Companies Act 2006) hds bedn issued in respect of all or any part of the
Securities,

Each of the above representations {excluding those set out in Clauses 81{9) and 8.1(g)) will

be correct and complied with in -all respects at all times during the Security Period as if

repeated by refarénce to the then existing circumstances,

9.

GENERAL UNDERTAKINGS

1o “warning notice” or "restrictions notice” fas defined in Clause,1(2).of Schedule. ...

(&)

(b)

()

10,

10.1

10.2

The Chargor undertakes to procure that:

it shall not make any material change in the scope or nature of its busingss;

if the Chargor is @ parinership; it shall notify the Security Trustee in writing
immediately of any change in the membership of the partnership. Whenever

pessible such notification shall be given-in advarice of such change; and

if the Chargar comprisas one or more trustees, the Chargor shall give to the Security
Trustee not less than 28 days’ prior written notice of the propesed retirement of
any wustee or the appointment of any new trustes {which shall not be effected
without the. prior written consent of the Security Trustes} and shall notify the
Security Trustee in writing, immediately upon the death of any frustee or tha

dissolution of any firm or corporation zcting as trustee.
INFORMATION AND ACCESS

The Charger shail from timeto time on request by the Secusity Trustes, provide the
Security Trustee with such information and documentation as the Security Trustee
may reasonably require relating to the Security Assets and its tomgpliance with the

terms of this Deed.

The Chargor shall permit the Security Trustee, its representatives, professicnal
advisers and contractors, free access at all reasonable times and on reasonable
notice to inspect the Security Assets {including, without limitation, for the purposes

of conducting a valuation of the Security Assets).
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103 The Chargor. shall promptly. notify the Secarity. Trustee.of: any litigation, arbitration. ...
or administrative proceedings commenced, pending or threatened against it or any
of its Subsidiaries or any other event which is reasonably likely to adversely affect
the value or otherwise depreciate, impair or prejudice any Security Asset or result

in the security created by this Deed becoming enforceable.
1. PRIORITY OF CHARGES

181 Any mdrtgage, assignment, fixed charge or other fixed security the Chargor creates

in the Security Trustee's favour, will have priority over the floating charge created

1.2 Any debentures, assignment, mortgages or charges {fixed or flosting} which the
Chargor creates in the future {except those in the Security Trustéels favour) shail be
expressed to be subject to this Deed and shall rank in order of prionity behind the

security created pursuant to this Deed.
12. COLLECTION OF RECEIVABLES

121 The Chargor shali collect and realise all Receivables and immediately on recsipt pay
all money which it receives in respect of them into the Chargor's bank account with
the Barclays Account Bank, or imto any other dccount specified by the Security
Trustee and notified in writing to the Chargor fwhich may include an account held
with a member of the Barclays Group), in each case on such terms as the Security
Trustee may direct. Pending that paymest, the Chargor will hold all money so
received dpon trust for the Security Trustee, separate from its cwn money, The
Chargor may not, without prior written consent, charge, factor, discouns, assign,
postpone, sitbordinate or waive its rights in respect of any Recelvable in favour of

any other person {other than the Security Trustes) or purport to do so.

122 # required by the Security Trustee, the Chargor shall serve notice, in such form as
the Security Trustee may reasonably require, on the account bank {if not a Finance

Party} of the security constituted by this Deed.
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. 12.3 I 8 credit balance on any.account of the Chargor with-any. member-of the Barclays- -~
Group includes proceeds of Receivables credited or transferred to that account, the
Security Frustee has an absojute discretion to direct the relevant member of the
Barclays Group to permit or refuse to permit the Chargor to utilise or withdraw that
credit balance and the Security Trustee may in its sale-discretion at any time direct
the relevant member of the Barclays Group to transfer all or any part of that credit
balance to any other account of the Chargor with that member of the Barclays
Group, or 10 & suspense account openad for the purpese of helding ar realising

such funds, or in reduction of any outstanding Secured Obligations. The Parties

S erato-agree t0 cOMply With, anid Take 3Ry nacessary action 1o eHect any of the

directions given by the Security Trustee pursuant to this clauss 12.3,

124 ¥ the Security Trustee releases, waives or postpenes its rights in respect of any.

Receivables for the purpose of enabling the Chargor to factor, discaunt o otherwise

E seil them to a Secured Party or 1o 2 third party, the charges created by this Deed
g will in 2ll other raspects remain in full force and effect. In particufar, ait amounts

due to the Chargoer from the Secured Party or the third party and any Receivables

re~assigned or due to be re-assigned to the Chargor will be subject to the refevant
fixed chargé detailed in Clause 4.2 {Fived charges), subject only to any defences or
rights of retention or set off whick the Secured Party or the third party may have

against the Chargor.
13. COVENANTS RELATING TO LAND AND OTHER ASSETS
13.1  The Chargor shalk

(a) keep its Land, plant, machinery, computers, vehicies, office or other equipment in

guod and substantial repair and condition to the satisfaction of the Security Trustes;

b perform and cbserve in all material respects all the covenants, canditions and
stipulations {whether zs landlord or tenant) in any lease, agreement for lsase of
other right to occupy in respect of any of its Land and shall not do or permit to
subsist any act or thing as a result 6f which any such lease, agreemaent for fease or
other right to occiipy may be subject to determination or fight of re-entry or

forfeitare prior to the expiration of its term
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not_at gny time. without the, pricr wrjtten consent, of the Security Trustee, sever.or. - .
femove any of the fixtures forming part-of its Land or any of the plant or machinery
{other than stock in trade or work in progress) on or in its Land, if to db so would
reasonably be expected to have a materially adverse effect of the value, saleability

or use of the Land or the enforceability of this Dead;

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

of its Land;

13.2

{a}

e

obtain and maintain in full force end effect all Environmental Approvals and ensare
that the business and/or operations. carried on at the Land comply in 2l respects

with all Environmental Laws and Eavironmental Approvals;

promptly on becoming aware of it, inform the Security Trustee of any Environmantal
Claim which has been made or thredtened against the Chargor or any occupier of
the Land or any of the officers of the Chargor in thelr capacity as such, setting out

the action which is to be.taken with respect to that Environmental Clair; and

notify the Security Trustee promptly on becoming aware of any Environmental
Contarsination at or brought on 16 the Land or circumstancas likely to lead to
Environmental Contarnination which might give rise to any Environmental Claim,
and take or procure the taking of all necessary action to deal with, remedy or
remave from the tand or prevent the incursion. of (as the case may be) that
Environmental Contarmination or circumstances likely to iead to Environmenta!
Contamination, 50 as to prevent an Eavironmental Claim, endeavouring always to

minimise the danger or harm arising to the Environment.
The Chargor shall not, without the Security Trustee's pricr written consent;

grant or agree 1o grant {whether in exarcise of or independently of any. statutory

power} any jease or tenancy:
agree to any amendment or waiver of sutrender of any lease or tenancy;

commence any forfelture proceedings in respect of any lzase or tenancy;
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+{d}- -~ part with-or-share possession or canfer upon any person any contractual ficence or 7T

right to occupy;
(e} consent ta any assignment of any-tenant’s interest under any lease or tenancy;
6] agree 1o any rent review in respact of any lease or tenancy; or

{g} serve any notice on any former tenant under any lease or tenancy (or any Chargor
of that former tenant) which would entitle it to a new leate or wenancy, in respect

of all or any part of its Land,

13.3 lgthe_ Chargor falls to comply with any of the undertakings in this Clause 13, the
Security Trustee {and its agents and contractors) shall be entitied to do such things
as it considers are necessary or desirable to remedy such failure. The Chargor shall
immediately on request by the Security Trustee, pay the costs and expenses of the
Security Trustes {and its agents and contractors) incurred in' connection with any

action taken under this Clause 13,
14, ACCOUNTS
14.1  Notification and Variation

The Chargor shall promptly defiver to-the Security Trustee on the date of this Deed {and, if
any change occurs theresfter, on the date of such change}, details-of each Assigned Account
opened or maintained by it with any bank, building society, financial institution or cther

person.
142 Security Trustee rights

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

Trustee.directs, the Security Trustee shall be entitied, without nofice or further demand, tor

{a} demand, receive-and apoly against the Secured Cbligations, all and any monies dua

under or arising out of each Account {including the related Dapositsy;
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LAY exercise in relation 1o, each Atcount ail such rights.zs the Chargor.was-then -antitled -
to exercise, in relation to such Account or might, but for the terms of this Deed,

axercise; and

{c} make any direction or instruction to the Barclays Account-Bank or any bank, buitding
saciety, financial Tnstitution or other persen at which an Assigned Account is hetd

to give effect to this Clause 14.2.

143  Terms of Accotnts

A {1 ) | 50 e 3 Bt (Lo oo R Tt T T o i 5

matuiib), each Fixed Charge Account shall be maintained on the terms that any relevant

Deposit shall mature on the earfier of:

{a} the first time at which: {i} there are no remaining Secured Qbligations; and (i} the
relevant Finance Parly is not under any obligation or Yabifity (actual or contingent)
to make advancés or provide other financial accommadation which, if made or

provided, would give rise 1o any Secured Obtigations; and

(b close of business in London on the date on which any of the Secured Ohbligations
shall have become due and payable and shall not have been paid upon becoming

s0 due and payable,

50 that, at such time as any such credit balance shall mature {or at any time thereafted}, the
Secutity Trustee may exercise In refation to that cradit balance any rights of sat-off,
combingtion or consolidation 0 which any of the Secured Parties may be entitled under

this Deed, any other contract, or at law,
144 Partial maturity

¥, on any day, any of the Secured Obligations become due-and payable and have not besn
paid by close of business i Landon on the same day, then only so much of the Depasit
from time to time on any Fixed Charge Accounts shalt mature as equals the amount of the
Secured Obligations which became due and payable and had not been paid by close of

tusiness on that day.
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A5 Interest on Deposit

interest shall accrue an each Deposit on any Fixed Charge Accounts at such rates and be

payable on such dates and in such manner as agreed by the- parties from time to time.
146 Restrictions on Deposits

{a) The Chargor shall, prior to this Deed becoming enforceable or unless the Security
Trustee otherwise directs, be entitled to receive, withdraw or otherwise transfer any

credit balance from time to'time on-any Account,

)" At any time and from time to time after this Deed becomes enforceable or the
Security Trustee directs, the Chargor shall not be entitled to receive, withdraw ar
ctherwise transfer any Deposit from time to time on any Account except with the

prior written consent of the Security Trustee,
i 15. NEGATIVE PLEDGE
5.1 The Chargor shall not, without tha prior written consent of the Security Trustee:

{a) Cresle, agree O creaté or permit to exist any trust, interast or Security Interest
(howsoever ranking in. point of priarity) of any nature whatsoever {including such
as arises by operaticn of Jaw or any enactment) in, over or affecting ali or any part

of its Security Assets; or

{bj subject to Clause 15.2(b) below, part with, grant orenter into.a lease of, sell, transfer,
assign or otherwise dispose of findluding by way of declaration of trust} ali or any

part of its Security Assets or any interest fn them or agree to do so.

152 The Chargor undertakes to the Security Trystee that, save as expressly permitted by

the Security Trustee in writing, it will not:

{a) create any mortgage of any fixed or floating charge or other secury, over any of

the Floating Charge Assets (whether having priority oves, or ranking pas passt with

or subject to, the floating charges created by this Deed); or




~(B).......sell,. transfer,-part -with ar-dispose“of any-of the Fluating Charge-Assets except by

way of sale in the ordinary course of business.
16. PRESERVATION OF SECURITY
6.1 Ruling off

If any Secured Party {in this Clause 16.1, the refevant Secured Party) receives notice of any

subsequent ifiterest or Security Interest affecting any Security Asset:

. enr 260, F the Secured Parties. may. 0PN 2,78 ACCOUIL OE-ACCOURLS: - FESBECHORh

Chargor and if any Secured Party does not open a new account, it shall nevertheless
be treated as if it had done so at the time when the relevant Secured Party had

received the notice;

i) all payments made by the Chargor to any Secured Party after the relevant Secured
Party receives such natice, shail be credited or be treated as having been credited
to its new.account-and in no cirdumstances whatsoever shall such payments operate
to reduce the amount due from the Chargor to the relevant Secured Party at the

time when the relevant Secured Party had recelved the notice; and

© all paymenis made by a Secured Perty to. the Chargor aiter any. Secured Party
receives such notice shall be deemed to have been first made out of any payments

fast received into any account of the Chargor with any Secured Party,
162  Release

If at any time the Sacured Obligations shall have been paid and discharged in full and the
Secunily Trustee is satisfied that none of the Secured Parties has any commitment, obligation
or liability of any kind {present or future, actual or contingent), the Security Trustae will at
the request and cost of the Chargor re-assign the Security Assets to the Chargor or

otherwise discharge the security constituted under this Deed:
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163

... Retention of Charges.

Notwithstanding Clause 16.2 (Refease)

{2)

if the Security Trustee shall have reasonable grounds for beligving that the Chargor
may be insolvent, bankrupt or unable S pay its debts as and when they fail due or
that the value of the Chargor's assets may be less than the amount of its liabilities,
taking into account its contingent and prospective Habilities or may be deemed for
the purposes of any law to be insclvent ar bankrupt, as at the date of any payient

made by the Chargor to any Secured Party, then the Security Trustee shalf be at

s

" liberty to retain the security contained in of created pursuant to this Deed, unti} the

{b)

{c}

17.

17.1

expiry of .a period of one month plus such statutory period within which any

assurance, security, guarantee or payment can be avaided orinvalidated;

the Security Trustee shall be able to exercise its rights under paragraph {a) above
notwithstanding (i} the payment and discharge in full of all Secured Obligations or
(i} any release, settlement, discharge or arrangement that may be given or made
by the Secured Party on, or as a consequence of, such payment or discharge of

lahility; and

if at any time within such period as is referred to in paragraph {a) sbove, any step
or corporate action is taken in respect of the Chargor in relation to or with a view
to any insolvency, bankruptcy, administration, winding up or receivership
proceedings or procedure a5 set Gut in Part 26 of the Companies Act 2005 or in the
insolventy Act 1986 or in relation to or with a view to any analogous proceedings
or procedure in any jurisdiction the Security Trustee shall be at liberty to continue
to retain such security for such further pericd as the Security Trustee may teasonably
determine and such security shall be deemed fo have continrued to have beer held
as security for the payment and discharge to the Secured Parties of all Secured

Obligations.
FURTHER ASSURANCES

The Chargor shall, on demand, execute any document and do any other act or thing

{in either case, at the expense of the Chargor) which the Security Trustee or any
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-wther.Secured:. Party- may.reasonably specify for protecting; preserving or perfecting”
any security created or intended to be created by this Deed or for facilitating the
redlisation thereof or otherwise for enforcing the same or exercising any of the
powers, rights and discretions of the Security Trustee or any other Secured Party
usider this Dekd, 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 ta be charged which the Security
Trustee or any other Secured Party may reasonably request and the Chargor

ircevocably and severally by way of security appoints the Secunity Trustee {and sy

“M"'"'m"“'"'"‘"“mm"‘""m"'R@f@‘l‘?’émf"ﬁrb'éfega'te appomted"u'nder this DEEd), as its atmmey in its_name 8!1(?0:’1
its behalf 1w sign, execute and deliver all such documents and do any act ar thing

as the Security Trustee may think fit.

17.2  The Chargor by way of security irrevocably and severally appoints the Security
Trustee {and any Receiver or Delegate appointed upder this Deed) 1o be its attarney
with full pawer of substitution, on its behalf and in its name or otherwise, at such

time and in such manner as the attorney thinks fit:

{a) prior to service of a default notice o any demand for payment, to do anything

which the Chargor is obliged to do under this Deed {but has not done):

{h) on and after service of a default netice or any demand for payment, to do anything

which the Chargor is obliged to do under this Deed; and

{e) to-take any action which is ancillary to the exerciss of any of the fights conferred
on the Security Trustee or any other Secured Party, in relation to any Security Asset
or under this Deed or any other agreement with the Security Trustee or any other
Secured Party, the.Law of Property Act 1925 or the Insolvancy Act 1986, and ratifies
and confirms and agrees to ratify and confirm whatever any such attorney shall do
ar purport to do in the exercise or purported exercise of al or any of the powers,

authorities and discretions referred to in this Clause 17.2-
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184

CENFORCEMENT ... . . . ...

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

shall be entitled 1o

e

(&)

()

{&

18.2

183

SECUTE and perfect 1ts title o il o any part of the Security Assets:

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

it thinks fit;

take possession of and hoid or dispose of all or any part-of the Security Assets (and
any Assets of the Charger which, when got in, would be part of the Security Assets}

at the times, in the manner and on the terms it thinks fit; and

transfer Or otherwise dispose of any Security Asset and to give geod discharge for
any moneys.received by the Secirity Trustee in exercise of such power of sale and/or

disposal.

i no default notice has been served on the Chargor, the Security Trustee shail as
soon as reasonably practicable after exercising any poweér pursuant to Clause 181

above, notify the Chargor of such exercise.

To the extent that the Security Interests created by this Deed constitute a "seCurity
financial coilateral arrangement” and the Security Assets constitute “financial
coffateral” for the purpose of the Financial Collateral Arrangements {No, 2)
Regulations 2003 (the Reguofations, the Security Trustee shall have the right an
giving prior notice to the Chargoer, at any time after the Security Interest becomes
enforceable, to appropriate all or any part of the Security Assets in or towards
discharge of the Secured Dbligations. The parties agree that the value of the

appropristed Security Assets shall be, in the case of cash, the amount of cash
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_.appropriated and, in the. case of. Securities, .determined ‘By-the-Security Trustee- by~
reference to any publicly available market price in the absence of which by such
other means as the Security Trustee {acting reasonably) may select including,
without limitaticn, an independent valuation, The parties ‘agree that the value of
each’ Account shall Ee the amount of the credit balance on it together with any
accrued but unposted interest that is paid in relation ta that Account at the tirme
the right of appropriation is exercised. For the purpose of Regulation 18(1) of the
Regulzticns, the Chargor agrees that any such determination by the Security Trustee

will constitute a valuation "in a commercially reascnable manner”.

15. CONTINUING SECURITY

The secusity constituted by this Deed shall be continuing, is made for securing
further atdvances and will extend ta the ultimate balance of the Secured Obligations,
regardless of (i} any intermediate payment or discharge in whole or in part; and (i)
any amendment, variation, restatement, assignment, replacement, refinancing,
novation or departure thowever substantial or material) of, to or from any document

constituting any Secured Obfigations.
20. INSURANCE

201 The Chargor must insure alf insurable Assets with an insurance office or underwriter
acceptable to the Security Trustee, against loss or damage by fire and such other

fisks: as the Security Trustee may specify from time to time. This insurance cover

must be for the full replacement value and be index-linked, The Chargor must also
maintain afl other insurances normally maintained by prudent companies with

simifer activities to these of the Chargor or as the Security Trustae may require.

202 The Chargor must puictually make all premium and other payments necessary to
effect or maintain these insurances and produce receipts for these payments at the
request of the Secerity Trustee. If; af any time, the Chargor fails to-have the required
insurance cover in place or to produce any recelpt on raquest-or to deposit any
policy with the Security Trstee under Clause 5 {Delivery of Documents of Tite and

Registration} or on request, the Security Trustee mey tzke out or renaw any
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0.3

-NSUrance in-amy.sum ang-on-any- terms-theSecurity Trustee thinks appropriate and ™

recover the costs of doing so from the Chargor.

All monles received on any insurance whatsoever in respect of Joss or damage by
fire or otherwisa to said insurable Assets or any part thereof {whether effected or
matntained by the Chargor In pursuance of its obligation under the covenant
contained in this Clause 20 {Msumance) or indepandently of or otherwisa than in
pursuance of such obligation) shall as the Securlty Trustee requires either be applied

in making good the'loss or damage in respact of which the manies are received or

benpa %ﬂ?ftmiﬁgmn;tﬁmeeﬁmmmmmﬁmammﬁme e
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213

212

213

22,

221

being secured by this Deed or such part or parts thereof as the Security Trustee

fmay require.
ADMINISTRATOR

At any time and from time to time after this security becomes enforceable, or if the
Chargor so requests the Security Trustee in wiiting from time to time, the Security
Trustee may appoint any one or more qualified persons to be an administrator of
the Chargar, 1o act together or independently of the other or athers appainted. (to

the extent applicable).

Any such appointment may be made pursuant to an application to court under
paragraph 12 of Schedule B1 of the Insolvehicy Act 1986 (Administration application)
or by filing specified documents with the court under paragraphs 14 to 27 (inclusive)

of Schedule B of the Insolvency Act 1986,

in this Clause. 21, a "qualified person” means a person who, under the Insoivency
Act 1988, is qualified to act as an administrator of any company or individual with

respect to which that person is appointed.
RECEIVER
Appointment of Receiver

At any time after this security becomes enforceable, or if the Chargor so requests

the Security Trustee in writing at any fime, the Securily Tristee may, (unless
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o PTECUdRE Dy, law}-without-further; notice-appoint-under seal ar inwriting any ong~
or more qualified persons to be a Receiver-of alf or.any part of the Security Assets,
to act together or independently of the other or others appointed to the extent

applicable.

(b In this Clause 22, a “gualified person” means a person who, under the Insolvency
Act 1986, is qualified to ‘act as a Receiver of the property of any company or

individual with respect to which that perscivis appointed.

222 Powers of Receiver

fa} Every Receivar appointed in accordance with Clause 22,1 {Appointment of Recefven
shall (subject to any restricions in the instrument appointing  him  but
notwithstanding any winding-ug or dissolution of the Chargen have and be entitlad
10 exercise all of the rights, powers and discretions, as varied and extended by the
provisions of this Deed, conferred by the Law of Property Act 1925 on any recelver

appointed under that Act and those confarred by the insolvency Act 1986 {and to

i use the name of the Chargor for alt or any of such purposes). if at any time there
is more than one Receiver in respect of all or any part of the Security Assets, each
such Receiver may (unless otherwise stated in any. document appointing that
Receiver), exercise ol of the powers conferred on a Receiver under this Used or
under the Insnlvency Act 1986 individually and to the éxclusion of sach other

Receiver.

(b} The rights, powers and discretions referred to in paragraph {a) above include

{without fimitation) the right, power and/or discretion fas the case may bel:

(i} Take possession: to take immediate possession of, get in and collect the
Sacurity Assefs or any part of the Security Assets whether accrued befare or

after the date of his appointment;

{i}  Carry on business: to carry on or manage the business of the Chargor, as
the Receiver may think it or to coneur in or authorise the ranagement of,

orappaint a-menager of the whole or any part of the huziness of the Chargor:
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e i)

- Protection - of --assets; to--make and-effect ~all - repairs,” " glterationg,

improvemants, replacaments, davelopments, demolitions and insurances
{inctuding indemnity insurance and performance bords and guaraniees) and
do alt other acts which the Chargor might do in the ordinary conduct of its
business, as well for the protection as for the impravement of the Security
Assets and to commence and/or complete any building operations on any
land secured pursuant to this Deed and to apply for and maintain any
planning permissions, bullding regulation approvals and any  other

permissions, consents or licences, in gach case as the Recoiver may in its

{iv)

v

ey

tvi)

Employees and advisers: to appoist and discharge managers, -officers,
agents, accountants, servants, warkmen and other advisets for the purposes
of this Deed, upcn such terms as to remuneration or otherwise as the
Receiver may think proper and fo discharge any such persons appointed by

the Chargor;

Borrow money: to borrow money for the purpose of exercising any of the
powers, autharities and discretions conferred on the Recaiver by or pursuant
to- this Deed and/or of defraying any costs, charges, lasses or expenses
fincluding the Recsiver's remuneration} which shail be incurred by that
Receiver in the exercise of such powers, authorities and diseretions or for any
other puzpose, to raise and borrow money aither unsecured or 6n 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 generaily en such
terms and conditions as that-Receiver may think fit and no person fending
such-money shall be concernad to enquire as 1o the propriety or purpose of
the exercise of such power or to see to the application of any money su

raised of borrowed;

Sell business: to sell ar concur in selling the whole or any part of the

Chargor's busingss whether as a geing coricern or otharwise;
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{wii}-

-Sell- assets: to-sell; exchange; grant aptions to~purchase; ticerige; sorrender, ™

release, disclaim, sbandon, return or otherwise dispose of, convert into
maney or realise all or any part of the Security Assets by public auction or
private contract and generally in such manner and on such terms as the
Receiver shall think proper or to concur in any such transaction. Without
prejudice to the generality of the foregoing the. Receiver may do any of these
things for 2 consideration consisting of cash, debentures or other obligations,
shares, stock or other valuable consideration and any such consideration may

be payable in a lump sum or by instalments spread over such period as the

{viii)

fix)

{x}

Recelver may think fit. Fixtures, other than landlords' fixtures, may be severed
and sold separately from the property containing them without the consent

of the Chargor;

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

the-Chargor or otherwise for the benefit of the Security Assets;

Leases, etc.: 1o grant or agree to grant any feases whatsoever and let on
charter, sub-charter, hire, lzase or sell on condition and to grant rights,
opticns, licences or easements aver all or any part of the Security Assets for
such term and at such rent (with ar without & premium} as the Receiver may
think proper and to rescind, surrender and accept o agree to accept a
surrender of any lease or tehancy of such Security Assets or agree to any
variation of any such contract affecting all of any part of the Security Assets
on such terms as the Receiver may think fit (including the payrent of monay

to a lessee Of tenant on a surrender or any rent review):

Uncalied capital: to call up or require the directors or members {as
applicable) of the Chargor to cal up all or any partion of the uncalled capital

fer the time being of the Chargor and to enforce payment of any call by
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~-action {in-the-name-of the Chargor or the Receiver; as may be thought ft by~

{xi):

(i)

the Receiver);

Compromise: to negotiate, settle, adjust, refer fo arbitration, compremise,
abandon and arfange any claims, accounts, disputes, questions and demands
with or by any person who is or claims to be a creditor of the Chargor or

relating i any way 1o the Security Assets or any part of them;

Legal actions: to bring, prosecute, enforce, defend and abandon all such

-actions, suits end praceedings in relation io the Securify Assers or any nart S —

" of them as may seem to the Receiver to be expedient;

{xiii)

{xiv}

fuv

{xvi)

Receipts: to give valid receipts for all moneys and execute all assurances and

things which may be proger or desirable for realising the Security Assets;

Subsidiaries, etc.: to form a Subsidiary or Subsidizries of the Chargor In any
Jurisdiction and transfer ta any such Subsidiary or any other company or body
corporate, whether or not formed for the purpose, all or any part of the

Security Assets;

Powers, discretions, etc. o exercise any powers, discretions, voting,
conversion or other rights or entitiemenits in refation to any of the Security
Assets orincidental to the ownership of or rights In ar to any Security Assets
and to complete or effect any transaction entered inta by the Chargor and
complete, disclaim, abandon or madify all or any of the outstanding contracts
ar arrangements of the Chargor refating to or affecting all or any part of the

Security Assets; and

General powers: 1 do all such other acts and things as the Receiver may
consider desirable or necessary for realising the Security Assets or any part
of them or incidental or conducive to any of the matters, poviers or
authiorities conferred on a Receiver under of by virtue of this Deed, to exercise
in relation to the Security Assets or any part of them alf such pOwers,
autharities and things as the Receiver would he capable of exercising if it

were the absoiute beneficial owner of them,
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~-and-19-use-the name of the-Chargor for-atlor any of such purposes.”
223  Removal

The Security Trustee may frofm time to time, by writing remove any Receiver appointed by
it {56 fac as it is lawiully able) and may, whenever it may deem it expedient, appoint a new
Receiver in the piace of any Receiver whose appointment may for any reason- have

terminated.

224 Remurneration

{a} The Security Trustee may from time to time, fix the remuneration of aay Recelver
appointed by it twhich reruneration may be or indude a commission caleulated by
reference to the gross amount of all moneys recaived or otherwise and may include
remuneration in connection with claims; actions or proceedings made or brought
against the Receiver by the Chargor or any other persop or the performance or
discharge of any obligation imposed upon the Receiver by statute or otherwise) but
such remuneration shalf e payable by the Chargor alone; and sections 109(6} and
(8} of the Law of Property Act 1925 sha¥l not apply in relation to any Receiver

appointed under this Dead.

{k) The amount of such remuneration may be debited by the Security Trustee to any
account of the Chargor, held with a Secured Party but shall, in any event, furm parg
of the Secured Obligations and accordingly bé secured on the Security Assets under

the security contained in this Deed.
22.5  Extent of appointment

The exclusion of any Security Assets from the appointment of the Receivar shall not preclude
the Security Trustes from subsequently extanding the Receiver's or Recelvers’ appointment
for that of their replacemant) to that part or appainting another Receiver over any other

part of the Security Assets.
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- 22:6-- -No liability as mortgages in-possession”

None of the Sécured Parties shall, nor shall any Receiver appointed as aforesaid, by reason
of it or the Recelver entering into possession of the Security Assets or any part of them or
far any other reason, be liable to account ag mortgagee in possession or be fiable for any
toss on realisation or for any default or omission for which 2 morigagee in possession. might

be fiable.

227 Agent of Chargor

e Lt A UL S Re@lve*’"'ﬂf“tht?"“eh’:3!‘gor"tdtsiy"appaintecf""by‘th'e“Sgcumy TrEstes GRASF the
powers in that respect contained in this Deed shall be deemed to be the agent of
the Chargor for all purposas and shall as such agent for all purposes be deamed to
be in the saime position as a Receiver duly appointed by a morigagee under the

Law of Property Act 1925,

{b) The Chargor alone shall be responsible for the contracts, engagements, acts,
omissions, defaults and fosses of the Receiver and for liabilities incurced by the
Receiver and no Secured Party shalt incur any liability for them by reason of the

Security Trustee appointing such Raceiver or for any other reason whatsoever.

228 Security Trustee may exercise

To the fullest extent permitted by law, sl or any of the powers, autharities and discretions
which ara conferred by this Deed (either expressly or impliedly), upon a Recaiver of the
Security Assats, may be exercised after the security created under this Deed becomes
enforceable by the Security Trustee in refation to the whole of such Security Assets or any
part of them without first eppainting & Receiver of such property ar any part of it or

notwithstanding the appointment of a Receiver of such properiy or any part of it.
23, EXPENSES AND INDEMNITIES

231 The Chargor shall on demand pay to or reimburse the Secured Partfes and their
nominiees, agents or Delegates on the basis of a full indemnity on an after tax basis
the amount of all commissions, casts {including legal costs and remuneration;,

charges, losses, liahifities, and expenses and other sums reasonably incurrad by the
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{a}

i)

fey

+ Security Trustee- (whether acting “inits parsnal Cipatity oF a5 sectirty fristes Tor ~

and on behaif of the Secured Parties or any other Sécured Party and any of their

nosinees, agents or Delegates) in connection with;
the inspection or valuation of the Security Assets;
making a demand for payment or the delay in raceipt of payments.under this Deed;

a faifure by the Charger to perform its obligations under this Deed of otherwise

breach any terms of this Deed; and

{d)

23.2

233

{a)

the preservation, enforcement or the attempted preservation or enforcernent of any
of their rights under this Deed whether iricurred as a resuit of any act or omission
by, ar proceedings involving, the Chargor or any third party together with interest

an the amount payable ih atcardance with Clause 3 (Agreement to pay.

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

for any reasons whatsaever,

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

tax:

{except where the payment falls-within Clause 23.3(by below}, such amount as equals
any value added tax charged to the relevamt Secured Party {or their nominees,

agents or Delegates) in respect of the matter which gives rise to the payment and
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- which the-relevant Secured Party (or their nominess, saents or Delegated) dartifies
is not recoverable by it by repayment or credit {such certificate to be conclusive in

the absence of manifest error) and

{b} on any reimbursement of or indemnification for any commisdions, costs, charges,
expenses or other ftems incurred by the relevant Secured Party (or their nominess,
agents or Delegates) as agant for the Chargor, such amount as equals the amount
included in the commissions, costs, charges, expenses or other items in respect of

value added tax (and in such a case the relevant Secured Party {or their nominees,

Gl C e B e T B e e o e sttt

respect of such item, naming the Chargor as recipient of the refevant supplyl.

234 The Chargor agrees that no Secured Party will be held responsible for any loss
suffered a5 a resuli of exercise of or failure to exercise by the Security Trustes or
i any other Secured Party of its rights under this Deed, except in the case of gross

negligence or witiu! default of the refevant Secured Party.
24, SET OFF

247 The Security Trustee. or any other Secured Party may at any time and from tme to
time without notice (but shall not be obliged to} set off (i} any obligation 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 iz unpaid against (i) any

obligation [whether or not matured) owed by the Security Trustée, any other

Secured Party and/or any other member of the Barclays Group to the Chargor,
regardiess of the place of payment, booking branch or currency of either obligation
{with the difference batwsan the amounts in ) and {ii} being the Set off Amouny,
regardless of the place of payment, booking branch or currency of eithar obiigation.
Purstiant 1o the rights in the preceding sentence, any Secured Party may f{and the
Security Trustee may direct a Secured Party or other members of the Barclays Group
to) debit an account held by the Chargor with any member of the Bardays Group

By an amoust up te 2hd includiag the Set off Amount.

242 It the obfigations are in different currencies, the Security Trustes and any other

Secured Party may convert either obligation at a market rate of exchange in its
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--usual-course-of -business: for-the purpose-of-the-set-off-and -if 'when- converted it~
leaves the Security Trustee or Secured Party {as applicable) with less than the

amount duethe Chargor must make good the amount of the shortfall on demand,

243 The Security Trustee and any other Secured Party may, in its absolute discretion
estimate the amount of any Jiability of the Chargor which is contingent or
unascertained and thereafter set off such estimated ameunt and no amount shail
be payable by the Security Trustee or Secured Party (as applicable) to the Chargor

unless and until all Secured Obligations have been ascertained and fully repaid or

J0 S SR A
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25 DISCRETION AND DELEGATION

251 Any liberty or power which may be exercised or any determination which may be
made under this Dead by the Security Trusiee or any Receiver may be exercised ‘or
made from time to time in its absolute and’ unfettered discretion without any

obiigaticn te give reasons,

252  Each of the Security Tristee and any Receiver may at any time delegate all or any

of the rights conferred on it by this Deed,

253 The delegation may be made upen any terms and conditions: {incleding. the power
to sub-delegate) and subject to any restrictions as the Security Trustee or the

Receiver may think fit.

254 Such delegation shall not preclude either the subsequent exercise of such powaer,

authority or discretion the Security Trustee or the Receiver itself or any subsequent

detegation or revocation.

255 Under no circurnstances shall the Security Teustes, por any other Secured Party nor
any Receiver or any Delegste (nor any officer, agent dr employee of any of them)
be liable to the Chargor or any other person .as a result of arin connéction with

any act, default, omission or misconduct on the part of any Delegate.
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<26y TRANSFERCAND DISCLOSURE ™

261 The Secured Parties may at any time sefl assign, novate, securitise or otherwise
transfer alt or part of their rights and/or abiigations in respect of this Deed to any
person at any time {8 Fransfered). The Chargor consents to the. disclosure by the
Secured Parties of any information and documentation directly or indirectly

concerning this Deed to any prospective or actual Transferes,

262 The Secured Parties may disclose any information relevant to this Deed in the

Secured Parties' possession relating ;ﬂg@é@@g&g{,ﬁgﬁ@eﬁﬁc&g%{&@i*t

{a) any other rmember or affiliate of the Barclays Group and our or their officers,

H directars, employess, auditors, partners, consultants and professional advisers;
{b} & governmental, banking, taxation or other regulatory authority;

) any person-in coanection with a securitisation of all or.any part of the ioan assets

of any member of the Barclays Group from thne to time;

{d) any persan who may otherwise enter into contractual relatians with any member of

the Barclays Grou_p in- connection: with this Deed;

{e) any persan to whom information is required or requested to be disclosed by any
tabrt of competent jurisdiction or gevernmental, banking, taxation or other

regulatory authority or similar body;

03] any rating agency {including its professicnal advisers) 1o endble the rating agency

o carry out its normal rating sctivities:
{g) any cradit reference agency; and

{h} any other obligor in respect .of all or part of the Secured Obligations and zny

afiitiate, holding company or subsidiary thereof.

263 The Chargor may not assign or otherwise transfer any of its rights or obfigations

under this Deed.
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2 FORBEARANCE - v -

No defay o omission on the part of the Security Trustee {or any other Secured Party) in
exercising any right, power or privilege under this Deed will impair it or be construed as a
waiver of it. A single or partial exercise of any right, power or privilage will not in any
circurnstances preciude any other or further exercise of it or the exercise of ‘any other right,

power or privilege.

28. COUNTERPARTS

TR DR Ta Y BE-EXeetted 1 -any-nUTDer Of COUNTeTparts; Sach OF WHICH WHETT SXeeutad

and delivered shall be an original Ali such counterparts will together constitute one

instrument.
29. MNo7icEs, COMMUNICATIONS AND DEMANDS

291 Any notice, communication or demand under or in connection with this Deed shall
be in writing and shall be delivered personally, or by post to the Authorised Address
and, if given by any Secured Party, may be made or given by any manager, officer

ar agent of that Secured Party or of any branch of that Secured Party.

292 Any nolice, communication or demand made or delivéred under or in connection
with this- Deed to the Chargor will only be effective in the case of a letter vhich fs
sent by post, in a first-class prepsid fetter where available, and is posted befare the
last collection of letters frof the fetter box in which i was posted has been mada
on any day, at 10.00 am. on the next succeeding day upon which a delivery of

letters Is made.

293 Any notice to any Secured Party, shall be addressed in writing and sent by post {o
Barclays Security Trustee Limited at Business lending Services, PO Box 16276,
Birmingham, B2 2XE and shall only be effective when actually received by that
Secured Party.

Z34  Demands under this Desd mey be made from time o time and, at any time; the
fabilities ‘and obligations of the Chargor under this Dead may be enforced,

irrespective oft
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28.5

whetherany demands, steps or-proceedings-are-being or have begn made o 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.

All notifications or -determinations: given or made by any Secured Party shalf be

canclusive and binding on the Chargor, except in the case of manifest. efror,

B L i

303

302

303

304

.

311

T R T T H B T R T

if at any time any one of the provisians of this Deed is o7 bacames invalid, fllegal
or unenforcesble in any respect under any law, the validity, legality and
enforceability of the remaining provisions of this Deed shall not in any way be

affacted or impaired.

Save as otherwise provided for in this Dead, a person who is not 3 party to this
Deed has no right under the Contracts {Rights of Third Parties) Act 19989 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 whe is not a
party is not reqidred to rescind or vary this Deed or any other agreement entered

into under orin connection with it.

Undess otherwize specified, the Secured Parties, any nominee or agent may, subject
to this Clause 30 and the Contracts {Rights of Third Parties) Act 1995 ar any similar

applicable legislation, 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 1AW AND JURISDICTION

This Deed and any hon-contractual obilgations arising from or in connection with

it shall be govemned by, and construed in accordance with, the laws of England.
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the jurisdiction of the. English courts. {but without prejudice to the Secured Parties'
right to commence proceedings against any party in ‘any other jurisdiction) and
frrevacably waives any obfaction on the ground of venue of inappropriate forum or

any similar grounds,

This Deed has been executed 25 a deed by the Chargor and signed by the Security Trustee
and the Barclays Account Bank and is:delivered on the date stated at the beginning of this
Deed!

+ 3%2- Each-parly irrevocably submits; for the-exclusive beniefit of the Secursd Parties, to™
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SCHEDULE 1+ FORM OF NOTICE OF SECURITY TO"ACCOUNT BANK "

To: Account Banksother financial institution

Date: | ]

Dear Sirs,

We give you notice that, by a debenture dated [@] (Deberture) we have assigned to
Barclays Security Trustee Limited (the Security Trustee) all of our rights, tite and interest
in and to the accounts listed Below maintained with your [Account Bank/other fnzncial
institution) {including any renewal, redesignation; replacement, subdivision of subdceount

of such accounts) and the debt or debts represented thereby:

Account Name: [*]
Sort Code: i+
Account No.: [+}

[repeat list as necessary
{the Accounts

We irrevocably Instruct and autherise you to disclose to the Security Trustee without any
reference 1o or further authority from us and without any inguity by you as to the
justification for such disclostre; such information refating to the Accounts maintained with

you from time to time as the Security Trustee may request you ta disclose to it
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e \Wit-effect from-the-date-of your receipt-of this notices —

{a) any existing payment instructions affecting the ahove 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

{b) all rights, interests and benefits whatsoever accruing to or for the benefit of

ourselves afising from the Accounts belong to the Security Trustee.

This letter and alf non-contractual obligations: arising out of or in connettion with it are

e e GOV EFREL- By -nd Will-Be-constried- n-accordance-with;-the i aws Of England-ant Walae, - - s

Please acknowledge receipt of this notice by signing the acknewledgement on the enclosed

copy letter apd returning T to the Security Trudtee at {+] marked for the attention of [L
Yaurs faithfufly

[Please note that this notice is only to be campleted if: i) it has been agreed that you are
praviding security over an account held with another bank or fnancial institution; or {in

upon request by the Bank.]

for and on behalf of

tenter Chargor Name)




o Form of Acknowlgdgerent of Notics

of Assignment by Account Bank

Yo Barclays Sequrity Frustee Limited (the Security Trustee)

Date: [-]

Dear Sirs

Weconfif TeCEIpt Trom [Erter Chargor Name) (the Assignon of a notice dated [] of an
assigniment upon the terms of a Debenture dated {s] of all the Assignars right, title and
imerest in and to;, and ali monies (incluiding interest) from time to. time standing to the
credit of the following accounts which are maintained with us and the debit or debts

represented therehy,
[dist refevant sccounts herdl
{the Accounts):

We confirm that the balance standing to the Accounts at today's date is [}, no fees or
pertodic charges are payable in respect of the Accourits and thsre are no restrictions on (a}
the payment of thé credit balance on the Accounts (except; in the case of a time deposit,
the expiry of the relevant period) ar (b} the creation of Security over the Accounts in favour

of the Security Trustee or any third party.

We unconditionally and irrevocably waive all 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 balante thereon to the extent that such rights relate to amounts owed to

us by the Assignor.

We canfirm that we have not received notice of the interest of any third pariy in any of the
Accounts and will not, without the Security Trustee's prior writlen consent, amend or vary

any rights attaching to the Accounts.
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Security Trustee and we shall send all statements and other natices giver by us redating to

the Accounts 1o the Security Trustee,

This fetter and all non-contractual obligations arising out of or in coninection with it are o

be governed by, and will be construed in acéordance with, English law.

Yours faithfully,

~We will-act only raccordance with the instructisns given by persons authsnsed by the = "

for and on behaif of

[Account Bank/other fGnzncial nstitation)
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EXECUTICN PAGES
For and on behalf of Barctays Security

Trustee Limited

Marc Rorriain
Head of UK Corparate Lending & Asset

Finance Operations

For and on behalf of Barclays Bank UK PLC

as Barclays. Account Bank

Marc Romain

Head of UK Cdrporate Lending & Asset

Finance Operations
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EXECUTED as a DEED by Farmers Cottage
Lamps Limited acting by two- directors/a

director and its secretary

MO, WanE fremze.

Name of Directer (in BLOCK
CAPITALS)

Signature of Director/Secretary

M rbair s

Name of Director/Secretary (in

BEOCK CAPITALS)

sl iy e ——

O iy

-3 N\e,
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