In accordance with
s MRO1 ISoweg /25
Act 2006 Particulars of a charge ase or

A fee is payable with this form, You can use the WebFiling service to file this form enline,
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page
< What this form s for X What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or ewidenced by register a charge where ther UMM AARaman anbe o= s

an instrument instrument Use form MR08

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge
deliverad outside of the 21 days it will be rejected unless it 1s accompal

urt order extending the time for delivery

||\|\U||| WA

22/05/2014 #319

You must enclose a certified copy of the nstrument with this form Thi COMPANIES HOUSE

scanned and placed on the public record

Il Company details ﬁ I‘— R;l— For oficial use
Company e I—O_ i3_ |7_ l? |2_ |—3_ I—G— |_6' 2 ;:!:';% t‘o'tnr'::;eft:r::typescnpl orin

Company name i full [ UC GROUP LTD bold black capiats

Al fields are mandatory unless
I specified or ndicated by *

I Charge creation date
Charge creation date Id_1' E IFO_ E F W ”'_1— F—‘l_
n Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name WILMINGTON TRUST {LONDON) LIMITED

|(as security trustee)

Name r
Name 1
Name |
- If there are more than four names, please supply any four of these names then
‘ tick the statement below
[T] 1confirm that there are more than four persons, secunty agents or
' trustees entitled to the charge

Department for Business CHFP025
Innovatian & Skifls 04113 Version 10  Laserform Internatonal 4/43
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MRO1

Particulars of a charge

4
i
$e

Description

Please give a short descnption of any land {including butidings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

¥

--J

Continuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunity over any tangible
or intangible {or in Scotland) carporeal or incorporeal property not descnbed
above? Please tick the appropnate box

[x] Yes
(] No

Floating charge

s the instrument expressed to contain a floating charge? Please tick the
appropnate box

{x] Yes Continue
[] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

[x] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

[X] Yes
] No

CHFPO25
04113 Version 10




MRO1

Particulars of a charge

s I

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

[

@ This statement may be filed after
the registration of the charge (use
form MRC6)

Signature

[Please sign the form here

Signature

X&WLW(MM X

This form must be signed by a person with an interest in the charge

CHFP025
04/13 Version 1 0




MRO1

Particulars of a charge

B Presenter information

mmportant information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have fo show any details
here but, if none are given, we will send the certificate
to the company’s Registered Office address

|“m””m Samuel Harding

‘ Company name

(ﬂm& Adelaide House

Berwin Leighton Paisner LLP

|London Bridge

l Pestown  T.ondon

County/Region

= [ [

| Country

IDX 92 LONDON/CHANCERY LN

|recepm +44 (0)20 3400 4242

Certificate

We will send your certificate to the presenter's address
if given above or to the company’s Registered Office if
you have left the presenter's infermation blank

W4 checkiist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

] The company name and number match the
information held on the public Register
] You have included a certified copy of the

instrument with this form

[_1 You have entered the date on which the charge
was created

[J You have shown the names of persons entifled to
the charge

() You have ticked any appropnate boxes In Sections
3,56,7&8

[ You have given a descniption in Section 4, if
appropnate

(] You have signed the form

(] You have enclosed the comect fee

[] Please do not send the onginal imstrument, it must
be a certified copy

Please note that all information on this form wili
appear on the public record.

EHow to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'‘Companies House'

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below-

For companies registered in England and Wales.
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland*
The Registrar of Companies, Companies House,
Second Flaoor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance noles
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
04113 Version 10




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3762366
Charge code: 0376 2366 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th May 2014 and created by UC GROUP LTD was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 22nd May
2014.

Given at Companies House, Cardiff on 28th May 2014
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DATED k 72 M I \,X 2014

THY COMPANIES
identificd in Schedule 1

and

WILMINGTON TRUST (LONBON) LIMITED
as security trustee for and on behalf of the Secured Parties

DEBENTURE

We hereby cerify P2 53 for ma gnal (02C8C PUrsUEntio s 839G of the
Companies Act 2006 this copy InSttument s & corfect Copy
of the onginat inskument

Berwin Leighton Paisner LLP
Adelaide House
London Bridge
Longon EGA4R 8HA
Bird & Bird LLP

15 Fetter Lane
London ECaA 1JP

Tel: ozo 7415 6000
www.lwobirds.com
Ref: OLQB/ICE/UCGRP/o002

Matters 202090012
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THIS DEED dated | 2, M 4 \.S 2014 15 made between:

PARTIES

(» TIE COMPANTES whose nanes, tegistel ed number s and 1egistered offices
are set out 11 Schedule 1 (the "Chargors” and each a "Chargor"), end

(2 WILMINGTON TRUST (LONDON) LIMITED incorporated and
registered m England and Wales witlt company number 05650152 whose
regustered office 15 at Third Floor, 1 King's Armus Yard, London EC2R 7AF as
scemity ustee for and on behalf of the Secured Partics subject to and m
accordance with the Sceurity Trust Deed {as defined below) (the "Seauity
Agent’™)

RECITALS

(4 The Lenders have agreed, pursuant zo the Metnc Facility Agreemeut to
provide the Borrower with loun facilities on a sceured basis.

(B} Barclays Bank ple has agreed, pmsuant to the Direet Debit Scheme to provide
the Chargors with a direct debut facility on a secured basis

© Under thus Deed, the Chargors provide secunty to the Security Agent for the

Botrowes s liabilities from time to time and cach of the Chargors habilites
fiom nme lo tune outstandiug to Lthe Secured Parties

WITERLBY IT IS AGRYEED s follows

1.

11

DEFINFITONS AND INTERPRETATION g
Deliuitions
The following defimtions m thus Clause apply in this Deed.

s Administralor” means an admuusizator appouted to maage the uffaws,
business and property a Chargol puisvant to Clause 14.¢;

*Approved Bank” means ¢ Fnance Pairty ot an Acceplable Bank winds has
been griven and has acknowledged all notices (if any) and only to the exlent
required to be given to it and/or acknowledged by 1t under this Deed,

“Assigned Agreenent” means each materal agreerent designated as such
by the Secunty Agent and any Chaigor,

“Bank Account Agrecinent” nseans the bank account agreement between,
inter alia, the Company, the Borrower, Barclays Bank ple and the Sceunty
Apgent dated on or abowt the date hereof,

"Barlays Event of Default” means any fwmlure to pay when dne any
amount owiug 1o Barelays Bank ple under or as a 1esult of the Dnect Debit
Scheme;

"Book Debis” means ¢ll present and {uture book and other debts, and
monctary claus due or owmg w wry Chaigor, and the benefit of all secunty,
gomantees and other rights of any natwe (xjoyed or held by such Chargor in
relation o any of them,

MatTers\ o090




"Borrower® means SccureTrading Ltd, a company incorpoiated and
registered 1n England and Wales wath registered number 04591666 whose
registered office isiat Sundndge Park Manor, Willoughby Lanc, Bromiey, Kent

BRa 3¥Z, '

*Charged Prop(l:.;xfgy' means all the assets, property and undertaking for the
time bemg subjeq to the Seemrity Imterests created by, or pursnant to, this
Deed; "

“Company” meails UC Group Lid, a company incorporated and registered in
England and Wales with registered number 03762366 whose registered office
is at Sundridge Park Manor, Willoughby Lane, Bromley, Kent BR1 3FZ;

1

"Costs” means all cosls, charges, expenses, ond habilities of any kind
including, without hmitation, costs and damages in connection with hitigation,
professional fecs, disbursements and any value added tax charged on Costs;

"Delegate” means any person appointed by the Sccurity Agent or any
Receiver pursuant'to clause 18 and any person appointed as attornev of the
Lender, Recewver ar Delepate,

"Designated Account” means any account of any Chargor (other than a
Restricted Acecountnominated by the Secunity Agent as a desygnated account
for the purposes of ihus Deed;

"Divect Debit Scheme" has the meanmg given to that expression m the
Bank Account Agreement;

“Equipment” means afl present and futwre eguipment, plant, machunery,
tools, vehicles, furuture, fittings, installations and apparatus and other
taugible moveable property for the thme being owned by any Chargor,
%%ndmg any part of it and all spare parts, replacements, modsfications and
a 0oBs;

"Beent of Default” has the meang given 1o that expression m the Metne
Facilily Agreement;

"Exclhuded Property” weans cach leaschold property held by any Chargox
under a lease that gither precindes absolutely, or requires consent of a third
party to, the creation of n Securrly Intcrest over such Chargor's leasehold
interest i that property;

. | L
"Financial Colla{geral" shall have the meaning given to thal expression m
the Financial Collateral Regulations;

b
"Financial Colltfl:tcral Regululions” means the Fuancial Collateral
Arrangements (No 2) Regulations 2003 (51 2003/3226);

"Insurance Policy" means each contract and policy of wnsuiance effected or
maintained by any.Chargor from time to time in respect of its assets or
business excluding, in each casc, contracts and poheies of insurance which
relate to liabilities to third parues,

" L)

Entellectual Property” means any Chargor's present and futwre patents,
trade marks, scrviec marks, trade names, designs, copyrighls, mventons,
topographical or s|1'1m’1a1 rights, confidential information and know-how and

t
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any mterest m any of these nights, whether or not regisiered, including all
applications and nghts to apply for registration and all fees, 1oyahies and
other 11ghts detrved from, or fuadental to, these rights,

“Investments” means all present and future stocks, shares, loan capital,
securiiies, bonds, mvestinents and any wairanl or othier yight to acquire any
such investment (whether or not marketable) for the time being owned (at law
or m equity) by any Chaigor, mcluding all righls aceruing or incidental to
those nvestments from time to time, t

"LPA 1g25" nreans Law of Propeity Act 1925,

"Melric Facility Agreement” means the facility agreement between inter
glia the Company, the Borrower and the Secwity Agent dated 8 Novernber
2013 as amended {iom tine to Line,

"Original Debenture” il have the mcamng given to that tenw m the
Priority Doed,

“Pernrifled Security’ weans any Secunty Interest permitted under the
terms of the Melrie Facility Agreement, '

"Priority Peed” means the proniy deed between, wter glia, the Company,
the Botrower, Barelays Bunk ple aud the Secunty Agent dated on or about the
date of this Deed;

'

“Propertics” means all ficchold and leasehold properhies (wheller
registered or unregistered) othe than Short Leasehold Yropertics and all
commonliold propertcs, now o1 ni the fotme (and from tune to time) owned
by any Chaigor, or w which any Comrgor holds an micrest (including, but not
Inwited to, the properuies (if uny) which are brielly desenbed in Scliedule 2)
and "Proped ty” means any of them,

"Receiver” means a receiver, lecerver and manager or admimstrative

receiver of auy or all of the Chaged Pioperty appointed by the Secumnty Agent
wnder Clause 17; I
'Related Rights" means, 1 1elation 1o an asset:
) theproceeds of sale of any pazl of {hiat assel;

by all righes under any licenee, agreement forsale or agreement for lease m
respecl of that asse,

¢) all mghts, powers, benelils, claums, contracts, warrantcs, 1emedies,
securily, guarantees, ndemniles o covenants for ude 1n respeet of that
assel, and

|
d) dll mones and proceeds paid or payable 1w respect of that asset,

both present and futmie (includmg all Jightsiagzunst any liusice, NODULCE,
fiduciary or clearing system), :

"Restricted Acconnts” memns

(1) the Mandatory Ih cpnymen't Accovmt,

Mot \M0P0g00L 2
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(5] the STL Preferred Return Account; and

(e)
"Secared Partics®means the Arran ger, the New Security Agent, the Onginal

Security . Agent, the New Agent, the New Londer (each as defined in the
Priority Deed) and:Barclays Bank ple;
|

the STFS Preferred Return Account;

| .

"Secured Liabilities” means afl present and futwe momes, obligations and
ligbilities, whether actual or contingent and whether owed jomntly or severally,
as principal or surety and/or m any other capacity whatsoever, owed by the
Chargors (a) under or in connecton with the Finance Dociments to the
Secured Parties (other than Barclays Bank plc) and (b) under or 1 coniecton
with the Direct Debrt Scheme to Barclays Bank ple, together, m eack case,
with all mterest (mcluding, without hmrtation, default interest) accruing 1n
respect of those montes or Habilities,

"Security Accoitts” means will 1espect to a Chargor, all of that Chargor's
accounts wilh any|bank, financial nstitution or ofher person {including each
Designated Account) provided that this shall not apply to any Trust Account
or the RestrictedA;cwmlts;

"Security Financial Collateral Amrangentent” shall have the meaning
given to that expression m the Financial Collateral Regulations;

"Security Interest’ means any mortgage, charge (whether fixed or floating,
legal or equitable), pledge, ien, assigmment by way of security or other
security interest securmg any obligaton of any person, or any other
agreement or arrangement having a simular cffect,

"Secarity Trust;*il)eed" means the security trust deed between, witer alia,
the Company, the Borrower, Barclays Bank ple-and the Security Agent dated
om or about the dn:tle of this Deed

| .

"Security I’erioi'i’; means the pertod starting on the date of this Decd and
ending on the daté on which the Secunity Agent is satisfied that all the Secured
Liabilities have been unconditionally and irrevocably paid and discharged 1n
full and no further Secured Taabilitics are capable of bang outstanding, and

"Short Leascliold Propertics” means all leaschold propertics for a term of
less than 15 years unespued at the date of acquisition of the lease (whether
registeacd or uniegstered} owned by any Chargor, save whaie the contiunng
occupation of the relevant land or, as tte casc may be, property 18 required mn
order to carry on t;he business and cperations of that Chargor

Interpretalion E !
!
Unless the context; gtherwise requires, in this Deed:

121 eny refc#‘efnce to any statute, or stalutory provision includes a
reference|to any subordmate legislation made under that statute or
statutory prowision, ta any modification, re-enactment or exlension
of that slatite or statutory provision and to any former stntute or

statxrtortﬁgmvimon which 1t consolidated or 1e-enacted before the
date of thas Deed,

; 4
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126

1.2 10

121t

121

a reference to one gender mcludes a veference to the other genders,

words in the sumgular include the plural and in the plural melude the
singular, -

a 1eference to a Clanse or Schedule is'to a Clause, o1 Schedule of or
to, this Deed,

a reference to "continuing” m 1¢lation to an Event of Default o1
Barclays Event of Defaulr means an Event of Default or Barclays
Event of Defauit wluch has not been waived;

a reference to "this Deed” (o1 any specified provision of 1t} or any
other document shall be construed as a reference to this Deed, that
provision or that document as amended, novated, supplemented,
extended oriostated,

n refesence to a “person” shall be construed as including a
relerence to an induvidual, firm, company, corporation, govermnent,
staie or ageney of a state 01 any association, trust, jJomt venture,
consortivm or pattnership,

a relerence o an “amendiment” ncludes a supplement, variation,
novation, M te-enaciment {and “amended” shall be coustiued

accordingly),

a 1eference 1o "asscts” mcludes present and futwe properties,
nundertakings, revenues, nghts and benefits of every deseription;

a 1clerence o an "watlorisation” mdudes an  approval,
authorisation, consent, exemption, filing, licence, notmisation,
registrition and 1esotution,

& reference o a "regulation” ncludes any 1eguluhon, 1ule, officral
dizeclive, request or giudeline (whether or not having the foree of
law) of any govewnmenial, wmter-governmental or supranational
body, agency, deparlment or wegnlatory, sclf-regulatory or other
authon ity or organisabion,

a 1cference to a "Chaigor” o1 the "Security Agent” or any other
person shall be constined to include its successors m tile, perotted
transferees and pommited assipns to, o1 of, s rights and/or
obligations nnder ths Deed and, m the case of the Secunty Agam,
any person for the time being appomted us Securty Agent or
Security Agents 1n accordance with the Fmance Documents,

Clause and schodule hencings shall not affect the mterpretation of
thus Deed,

Any Security Intelest created by this Deed shall, desprie any
provissons of this Deed to the contrary, be sccond ranking to any
Secunty Interest created nuder the Ongmal Debenture until such
tinie as all Securily Imteiests cieated under the Ovigmal Debentme
bave been uncondmonally dicharged in full (the "Ovigina
Debenture Bischarge Date”). Upon the Ongmal Debentute

Mallers\ 202090012
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14

15

1.6

Disc.hnrg‘el Date, all Secunty Interests created under this Deed shall
be first ranlung 10 aceordance with the terms of this Deed; and

1215 Unless a contrary indication appears, lerms defined 1o the Metnic
Facility Agreement or the Bank Account Agreement have the same
MeAnng 131 this Deed.

Clawback

If the Security Agent considers that an amount paid by any Chargor in respect
of the Sccured Liabilities is capable of being avoided or othersise set aside on
the higuidation of| administration of any Chargor or otherwise, then that
amourt shall not be considered to have been irrevocably paid for the purposes
of this Deed. ;

Nature of securily over veal property

A reference in ﬂns’, Deed to a chiarge or mortgage of or over any Property
includes: I

141  all buﬂdﬁ%gs and fixtures and fittings (ncluding trade and tenant's
fixtures and fittings) which are at any time situated on that Property;

14.2 t]1ep1~occéds of the sale of any part of that Property;

14.3  the benefit of any covenants for title given, or entered into, by any
predecessor m title of any Chargor m respect of that Property, and
any momes paid or payable m respect of those covenants, and

144  all rightsjunder auy licence, agreement for sale or agreement for

lease 1n regpect of thal Property
Law of Property (Miscellaneous Provisions) Act 1989
For the purposes jof scction 2 of the Law of Property {(Miscellaneous
Provisions) Act 1989, the terms of the Finance Docunients and of any side
letters between any parties in relation to the Fmance Documents are
meorporated into this Deed
Insolvency Act 1g86

Paragraph 14 of SC}:.‘EGduIC B1to the Iusolvency Act 1986 {as inserted by section
248 of, and Schedule 16 to, the Enterprise Act 2002) apphes to the floatng
charge created by q?s Deed

COVENANTTO ?AY
1,
Each Chargor shall, on demand, pay to the Security Agent (whethes for its

oW account or as'ga:urity trustee for and on behalf of the Secured Parties)
and discharge the Secured Liabihties when they become due

Matters\ 202000012




GRANT OF SECURITY

Churging clause

As a contrning seeurity for the pavinent and discharge of the Secured
Liabilities, each Chargor with full 11tle guarantee
)

711

3:0

343

cliarges to the Security Agent (as sech:rity trustee for and on behalf of
the Secured Parties), by way of first legal moertgage, all the Properties
which are listed 1y Schedule 2 opposite its name;

churpes Lo the Seanily Agent (us seeunty trustee for and on behalf of
fhe Secured Parties) by way of firs™ fixed chrrge-

3121

3122

3123

3125
3126
327
3128
3129
31210

31011

31212

all Properties acquired by such Chargor in the future,

all preseut and future interests of such Chargor not

effectively morigaged or «charged under the preceding
rovisions of tlis Clause 3 1, or over, freehold or
easehold property,

all present and foture 1ights, licences, guauniees, rents,

depostts, contiids, covenants and warrantics relating 1o

eaeh Proputy;

all cascmunts, Heences, consents and authorisations

(statutory o1 utherwise) held or requred in counection

with such Changor's business or the use of any Charged

Properiy, and all nghts in connection with them,

all fis prosent and future goodwill,

all 1ts uncalled capital,

all the Egupment,

all the Intelleclual Propeity,

all e Book Dubts,

all the Tuvestients;

all monies from tune to time sianding to the aedit of the
Secunily Acuounts, wicd

all Related Rights m respect of the above

a651gns 10 the Securly Ageol (us seeurty ustee for and on beball of
the Scemed Pailies) aboohitely, subject to a proviso for reassignment
on wrevocable dischmge in full of the Secured Liabilities

3131

313z

all s 1ghts 1 each Insurance Policy, inchiding all
clamms, the proceeds of all dams and all returns of
preatiun: i comnection with each Insurance Policy, and

the benefit of cach Assigned Agreeent ancd the benefii of

ALitiers\2o20g9008 2




3.2

33

214

i
any guarantee or secunty for the performance of an
Assigned Agreement

charges t0 the Sceurity Agent {as security trustee for and on behalf of
the Secured Partes), by way of first floating charge, all the
undertakuig, property, assets and rights of such Chargor at any time
not effectively mortgaged, charged or‘assigned pursuant to Clause
3.11 tchlliz'mse 3 1.3 inclusrve.

Leaschold sccurity restrictions

3.21

3.2.2

3.2.3

3-24

Subject to Clause 322 to Clause 3 2.4, the secunty created by
Clauses 911 to 3.1 3 shall not apply to an Excluded Property until
such Chargor obtains any relevant consent, or waiver of prohibition,
tothe cré‘s}tion of securily over that Excluded Property.

In relatiq1;1 to each Lixcluded Property, each Chargor undextakes 10

3221 ; promptly (and in any event within three Busmess Days of
| the date of this Deed} apply for the relevant consent or
wawver of prohibition or, m relation to Properhies
- acqured by such Chargor in the fittme, within three
'Busmness Days from the date that such Property s
+acqured and to use its best endeavours to obtam that

consenl or waiver of prolubition as soon as possible,

3222 | keep the Security Agent informed of its progress m
| obtaining that consent or waiver; and
3.22.3 ' immediately on receipt of the consent or waiver, provide

1 the Securily Agent with a copy of that consent or warver

Immiediately on receipt by such Chargor of the relevant consesnt or
waiver, that Excluded Property shall be become the subject of a
moztgage or charge (as appropuiate) pursuant to Clausc 3 1

If requured by the Security Agent at any time following receipt of that
consent or waver, each Chargor shafl, at its own cosl, prepare and
execute any further documents and talee any further action as the
Secunty Agent may require, in its absokite discretion, for perfechng
1ts secnrity over that Iixcluded Property.

Automatic conv(':;rsi on of floating charge

. |
The floating charge created by Clawse 3.24 shull automatically and
immediatcly (withont notice) be converled into a fixed charge over the assets
subject to that floating charge if:

331

any Clwrgié:-r

3.3.1.1  creates, or altempts to create over all or any part of the
Charged Property a Security Intercst, without the prior
‘written consent of the Secumty Agent, or any trusl in

;ifavow of another person, or

I
l 8
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41

3312  disposes, o1 alternpts to dispose of all or any part of the
Chaiged Pioperty (other than the property disposed of as
pernutted under the inance Docuinents),

1S

3.3 a 1ecever 18 appointed over all oy any of the Chaiged Property thatis

subject to the fionting charge,

3.33  auy person levies (o1 artempts to levy) any dislress, attachment,
exccution or othel process aganst all or amy part of the Charged
Properiy,

313.4 & resolution 15 passed or an oideris made for the winding-up,
dissolution, admmisti ation or re-organisation of any Chargor,

345  auy other floating chaige crented by Clause 3 1 4 crystallises; or
236 i any olher cucumstances prescribed by law.
Cosnrversion of floating char ge by notice

The Secuitty Agent may, m its sole discietion, at any tiuue and by written
notice to a Chargor, convert the floating charge created undeu this Decd mto a
fixed charge as regards any parl of the Charged Propeity specified by the
Secuiity Agent in that pottee

Assets acuived afler any floating charge crystallisation

Any nsset scquited by any Chaigor after any crystaflisabion of the floating
charge created under this Deed that, but for!that crystallisation, would be
subject to a lloating chrupe wikder s Deed, shall (umless the Security Ageut
confinns in witting to the contzary) be chaged Lo the Security Agent by way of
first fixed chaige

LIABILITY OF THE CHARGORS
Liability not discharged

No Cluugor's hability under thes Deed m respect of any of the Secured
LiDiliues shall be discharged, projuchend o affected by.

411 any security, guaantee, mdemmty, rémedy o1 other vight held by or
avarlable to the Secunty Agent bemg or becomung, wholly o1 partally
Wegal, voird or smenforcealidle on any ground,

A4L2 any Seenied Party 1enewing, deteimining, varying or mereasisy any
faciliy or olher lransaction 51 any mauner or coneuiring i,
accepling 01 Varyilg wily compromise, arangement or scttlement, or
omnthing 1o claim or enfvrce payment flow any other persen, 01

415 any other act or onussion wlich but for this Clase 4 1, nnght have
discharged or otherwise prgjudiced ot affected the habibty of any
Chargor

9
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53

54

55

56

57

5.8

59

1
'
I
|
L

Immcdiatc»rccqurse

Each Chargor waii{c;g. any right it may have of requiring the Security Agent to
enforce any security or other nght, or claim apy payment from, or otherwise

proceed agamnst, any other person before enforemng s Deed agamnst any
Chargor. ;

REPRESENTEﬁONS AND WARRANTIES
Reprcsentaﬁon'e! and warrantes

1
Fach Chargor makes the representations and warrantics set out in this Clausc
5 to the Security Alf'gc_:;nt (for its own benefit and ds trustee for the benefit of the
other Sceured Parties).
|

Ownership of Cimrged Property

Fach Chargor is tile legal and benefictal owner of the Charged Property free
from any Secuntyi Inlercst other than Permutted Sccunity and the Securily
Imterests created by this Deed.

No adverse clai].lyas

No Chargor has received or acknowledged notice, of any adverse clam by auy
person in respect Oif tlie Charged Pioperty or apy interest m it.

l 33
No adverse covenants

i . S .
There are no covenants, agreenients, reservations, conditions, 1ntercsts, rights
or other matters whatsoever that matenially and adversely affect the Charged
Property. "

No breach of Laws

Thete 18 no breach of any law or regulation which materially and adverscly
affects the Charged Property

No interference in enjoyment

No facility mecessary for the cpjoyiment and use of the Charged Pioperly 1
subject to terms entitling any person to terminate or cui lail its use.

s qe sl
No overriding interests

Nothung has arisen or has been created or is subsisting wiuch would be an
overriding interesﬁ;in any Property.
Avoidance of security

No Seeurity Interest expressed to be created by this Deed is liable to be
avorded or atherwise set aside on the liquidation or administration of any
Chargor or otherwise.

Times for malking representations and warranties

The representations and warranties set out in Clause 5.2 to Clause 5.8 arc

0
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6.3

64

made by each Chaigor on the date of this Deed and are deemed to be repeated
on each day of the Sccundy Penod with reference to the facls and
cucustances existng ut the unre of repettion

GENERAL COVENANTS
Trading and prescrvation of Charged Property
Each Chargor shall:

61y carry on its tiade and busmess m accordance with the standards of
good management from tmie to tune current in such trade or
business on those parts {if any) of the Properties as are, or may be,
used for the purpesces of tiade o1 busmess;

G1w not do, or perinit to be done, wiy acl or thing that would or mught
depieciate, yeopardise o1 otherwise prejudice the secunity held by the
Secwnity Agent o1 wmlcrially dwmmsh the value of any of the
Charged Property or the effectiveness of the secunity created by thus
Deed, and

6.13  promptly defond all clauns brought, i1t relation to the Charged
Property and do whatever (he Secunity Agent 1easonably requires in
relation to anytnug winell could hiave s matenal adverse effect on
the Chargor's nghts and mterests m the Charged Property

Enforcement of vights
Fach Chargor shall use its best endeavour lo

621 procure the prompt obstrvance and performance of the wvenants
aud other obhguttons wunpused on such Chaigor's counterparties
(inchding each counterpaity m respect of a Assigred Agiecmient and
each isurer inyespect of an Instance Policy), and

.22  enforce any nights and mstitute, contnue or defend any proceedmgs
relating to any of the Charged Property which the Security Agent
may requure fion tne fo ime '

Nobice ol misrepresemation and breaclies

Each Chargor shall prowmptly on becomung aware of any of the sume, give the
Sceurtty Agent notice 11 writing of

6531 any represemtalion o walanty set out 1 this Deed that s meorrect
or nusleading m any iaterial 1espect when made or decmed to be
1epeated, and

6.32  any bieach of any covenant sel out 1w this Deed

Title documents

Fach Chargor shall, on the excention of this Deed (o1, 1t later, the date of
auqusition of the 1elevant Charged Property), deposit with the Secunty Agent

o1 to s order and the Secunty Agent shall durmmg he continuance of this
Daed Le entlled to hold all deeds and documents of 1tle relating to the

1y}
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6.5

6.6

Charged Property..

Insurance

.51

b.52

653

Each Chargor shall insure and keep insured at all times durmg the
Security. Period (or where, in the casc of any leasehold property,
insurance s the responsibility of the landlord under the terms of the
lease, either procare that the landlord insures and keeps sured or,
1f and to the extent that the landlord does not do so, itself msure and
keep wsiired) Ure Charged Property against:

) i

6511 || loss or damage by fire or terrorist acts;
i

6.51.2 |||other risks, perils and contingencies that would be
insared against by reasonably prudent persons carrying
an the same class of business as such Chargor; and

6.5.1.3 | any other nsk, penls and contingencies as the Security
/| Agent may reasonably require.

Any such mswance nwst be with an msmance company or
underwriters, and on such terms, as are reasonably aceeptnble to the
Secunty Agent, and must be for not less than tie replacement value
of the Ch?rged Property (as confirmed to the Security Agent by the
Agent).

Each Chaz‘:gor shall, if requested by the Sccurity Agent {(acting on the
wnstruction of the Majority Lenders), produce to the Secursty Agent
the policy, certificate or cover note relating to the msurance required
by Clause}6.5.1 (or where, in the case of any leasehold property, that
insurance is effected by 1he landlord, such evidence of msurance as
cach Chargor is entitled to obtain from the lundlord unda: the ferms
of the relevant lease)

Each Chargor shall use 1ls reasonable endeavours to procuie that a
note of the Secunity Agent's mterest 15 endorsed npon cach mswrance
policy maintained by it or any person on its behalfl in accordance
with Clause 6.5.1 and that the terms of cach insurance policy require
the insurer not to invalidate the policy as against the Security Agent
by reason|of the act or defauft-of any other joint or named msured
and not to cancel it without giving at least 30 days’ prior witten
nolice to)the Security Agent and shall keep the Security Agent

mf:_}rmecl!?f its progress 1 obtaming stch endorsement o1 required
action.

Insurance premiums

Each Chargor shall.

661

66.2

‘|
promptly pay all prenmums in respect of each msurance policy
mfumamecll by it in accordance with Clause 6.5.1 and do all other
things necessary 10 keep that pelicy in full force and effect; and

1 .

(jf the Secﬁrity Agent so requires) produce to, or deposit with, the

Security .%gent, the recaipts for all premiwms and other payments

necessary, for effecting and keeping up each insurence policy
12
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6.7

mantamed by 1t o accordance with Clause 6.5.1
No invalidation of insurance

No Chargor shall do o1 omnil to do, or perist to be done or onutted, any act or
Hung that may mvahdate or otherwwe prefudice any insurance policy
mamtaned by it 1n accordance with Clause 6 5.1

Proceeds of insnrance policies

All momes 1ccerved o1 1eceivable by auy Churgor wider any insurance policy
mamiamed by 1t in accordance with Clanse 6.5.1 (nchuding ull monies
tecerved or receivable by it under any Insurance Policy} at any time (whether
or not an Event of Default or a Barclays luvent of Default has occurred) shall
be applred 1 malng good or 1ecouping expenditme in respect of the loss or
demage for wlich those momes ae recerved o1, alter occurzence of an Event
of Default or a Barclays Event of Default which is contmumg and if the
Security Agent so directs, the Chargor shall hold ali momes 1ecetved under
any Insuiance Policy on trust for the Secuvity Agent pending payment of that
amount in or towards dischavge o1 reduction of the Secured Liabilities.

Notices (o be gives by the Chargors

Each Chargor shiall nmmneduately on the Origmal Debenture Discharge Date
{1, if latcr, the date of acquisition of the relevant Charged Properly)

691 givenouce to cach msurer that 1t has assigued its rights and interest
in and under each Insirance Pohey nnder Clawse 3 1.3.1 mad use 1
reasonable endeavows o procure that cach addressee of any such
notice promptly provides [0 the Security Agent an acknowledgeiment
of the motice of the Security Agents mterest and the relevamt
Chargor shall keep the Secunty Agent ydormed of its progress m
oblaning such acknowledgnient,

09z  give nolee to eacli cowterpuily (o an Assigied Agreement that o
has assigned its rights aud mterest 1 and under that Assigned
Apreement under Clause 9 13 2 and se its 1casonable endeavours
to piocure that each addicssee of any sucl nolice promptly provides
lw the Security Agent an ackiowledgemnent of the notice of the
Security Agent's mterest and ihe 1elevamt Chargor shall keep the
Secunty Agent infermed of 1ts progress m  obtmmug such
acknowledgmenr, and

693  gwve nolice lo any bank, luancial mstitition or other person
{excluding the Secured Parties) with whon 1L lias a Security Account
that st has chaiged 1o the Securty Agent its nighls and mterests
uncler that account under Clause 312 11 and use 11y 1casonable
endeavours (o piocwic that each addressce of any sach notice
prompily provides to the Seennity Agent an acknowledgemnent of the
notice of the Sccunly Agent's mierest and the relevant Chargor shall
keep the Secwaily Agent wforimcd of its progless in obtammng such
acknowledgment aud the Seeurity Agent agrees that it shall not give
auy written notice or 1nstructions relating to the Secunty Accounts
or the suuws standing to the credit of any such Security Avcounts
until the eather of.

13
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6.10

6.1

60933 | the oecurrence of an Event of Default or a Barclays Event
1 of Default, and

69.3.2 | the couversion of the floating charge created by this Deed
mto a fixed chage in accordance with Clause 3.3 or
Clause 3.4

Rach Chargor shall'obtain the Security Agent's'prior approval of the form of
any notice or ackﬁ;ovdedgement to be used under this Clause 6.9.

Insurance policy restrictions
"

6.101

6.102

6.10.3

There shall be excluded from any Secunty Interest created by this
Deed and'from the operation of Clause 31, any Insurance Peolicy
which précludes either absolutely or conditionally (ncluding
requiring-consent of any thnd party} that Chargor from charging,
granting security over, nssigning or otherwise transferring any ofits
rights {includmg claims, procceds of claims and returns of premyiun)
1 that Iisurance Policy (each an "Excluded Insurance Policy™)
untl the '%'e]evant condition or warver has been satisfied or obtained.
I

For each Excluded Insurance Policy, each relevant Chargor shall-

6.10.2.1!! apply for the relevant consent or wamer of prohibation or
‘conditions within twenty Business Days of the date of this
'] {Dced (in relation to Excluded Insmance Policies in force
l g8 at the date of thus Deed) or withm twenty Business

Days of the Chargor obtaining or enteiing mto the
Faxchided Insurance Policy ((if otherwise) auf to use 1is
' 'rensonable endeavours to obtain that eonsent or waiver of
! prohibition as soon as possible,

6.10 2.2"'1 upon request, keep the Security Agent inforned of its
progress i obtainmg such consent or wawver; and

610.2.3 /| promptly upon receipt of such consent or waiver, provide
' the Security Agent with a copy

b
Immediately upon recept of the relevant waiver o1 consent. the
relevant formetly Excluded Insnrance Pohey shall stand assigned to
the Security Agent under Clause 3 1 3.

Information

Each Chargor shall.

6111

6:11.2

give the Securily Agent such urformation concermng-the Chargor's
business; compliance with this Deed and the location, condstion, use
and operation of the Charged Property-as the Secunty Agent may
require; {},

permut any, persons designated by’ the Seewmity Agent and any
Recever [to enter on its prennses andlinspect, examune and take
coptes.of,and extracts from the books; accounts and records of the
Chargor .;t'nd to view the Charged Property (without becoming liable

14
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7.1

72

8S g moilgagee in possession), at all reasonable times and on
1easonable pror nonee, and

6113  promptly nolify the Securily Agent m writing of any action, claimy or
demand made by or against it in eonnection with any Charged
Picoperty or of any fact, niatter o1 aréumsiance which mey, with the
passage of tume, give 1ise to such an action, claim or demund and
anything which could Liave & material adverse cffect on the nghts
and 1nterests of the Charger to and in any of the Charged Property,
together with, 1 each case, any Chargor's proposals for settling,
liquidating, compounding or contesting any such action, claun o1
demand snd shall, subject 1o the Secarity Agent's piior approval,
unplement those proposals at its own expense

Paymeut of outgongs

Each Chargor shall promptly pay all taxes, fees, licence duties, regstretion
charges, insurance premimus and other culgomgs m respect of the Charged
Properly and, on denand, produce evidene of payment to the Secunty Agent

Chargor’s waiver of set-off

Each Chiargor waves any present or fufine right of set-off it may have m
respect of the Secured Liabiliics (ncludmg sums payable by any Chaigor
under this Derd)

PROPERTY COVENANTS
Maintfenance '

Tach Chiargor shall keep all buddings and all fixtuies on each Property in good
ind shbstanual 1epair and conditzon

Preservilion ol Property, fixtures and Equipinent
No Chiagor shall, wiihout the prior written consent of the Security Agent:
]

721 pull down o1 remove Uie whole, o1 ap'y part of, any building fornung
part of any Properiy or pernnt the sanie to oweur;

722 nlake or perim any wiareisal alicrations to any Property, or sever or
1emove, ol permit 1o be severed v removed, any of its fixtures,

724  1emove or make auy materid alteratons to wuy of the Fquipment
belonging to, or in use by, any Chargor on any Proparty (vxcept i
effect necessary 1epans or 1cplace ‘them with new o1 improved
models or substititos),

T2 do or permit to be done anything o1 allow any crrcamstances to arise
wheteby any of 1ts interest 1 the Propertics could be determined ot
any 1ight of 1e-entry ot forfeiture could arise,

725 entet into any uegatiabons regarding, or consant to, the compulsory
acquasiion of uuy Praperty except where it is requured by law to do
so and with the Scournty Agent's consent  If the Secmily Agent so
requests, the relevant Chargor shall pernut the Secunty Agent or its

15
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74

75

7.6

|
\ |
1epresentatives to conduct negotiations and/or give consent on 15
behalf; dr

. 7R6. convertuajny fieehold estate of any Property to afreehold estate in

commothold lnnd under Part 1 of the Commonhold and Leaschold
Reform Act 2002,

Condeuct of business on Properties

Fach Chargor sh;a']l earry on its tiade and business on those parts (if any) of
the Properties as are used for the purposcs of trade or business in accordance
with the standards of good management froni time to time current in that
trade or busine.css'.‘I

Planning information
EBach Chargor slu}a%l:

nl

7.41  Comply;with all plannsng legislation and give full particulars to the
Security''Agent “of amy notice, order, direction, designation,
resolution or proposal given or made by any planmng suthority or
other public body or autherity ("Planuing Notice") that
specifically applies to any Property, or to the locality in which it s
sttuated,! within seven davs after becoming aware of the relevant
Planning Notice, and

742  (if the Security Agent so 1equires) immediatcly, and at the cost of
such Ch#rgor, take all reasonable and fiecessary steps to comply with
any PIanfning Notice, and make, or join with the Sccurty Agent m
making,lany objections or 1epresentations in respect of that Plannmng
Notice QI’iét the Secority Agent:may desive.

Complinnce with covenants and payment of rent
Each Chargor shall:

7.5.3 observe z:md perform all covenants, stipulations and conditions to
which cach Property, or the use of it, 15 or inay be subjected, and (f
the Security Agent so requures) produce evidence sufficient to satisfy
the Security Agent that those covenants, stipulations and condibions
have been observed and performed; and

7.5.2 diligenglj‘r enforce all covenants, stipulations and conditions
benefiting-each Property and sball.not.(and shall not agree to) waive

=2

release or vary any of the same.
|
Yayinent of rent and outgoings ;
Each Chargor sha]J;: |

7.631  where .aiPropeny, or pait of it, is held under a lease, duly and
punctually pay all rents due from time to time and perform and
observe all the tenant's covenants and condrtions, and

1

{4
1
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7.9

710

741

762  pay (or procuic payment of the samé) when due all charges, rates,
taxes, duties, assessments and other outgomgs relatmg to or
impaosed on each Property o1 on its occupier

Meuintenance of inlerests in Propertics
No Chargor shall, without the priot wnllcu consent of the Security Agent:

771 grant, or agiee to gran, any licence or tenancy affecting the whole o1
any part of any Ploperty, o1 excicise, ov agree to exercise, the
statatory powels of leasing or of acceptiny st enders under sections
99 or 100 of the Law of Pioperty Act 1925; or

772 1 any other way dispose of, swiender or create, or agree to dispose
of surrender or weute, any legal or eqiitable estale or interest in the
whole or any pait of any Propaty .
"
Registration restrictions

If the tille 10 any Properly 1» not 1egislered at the Land Registry, each Chargor
shall procuie that no person {othet than itself) shall be registered under the
Land Registration Acts 1925 1o 2002 as proprietor of all or any part of any
Pioperly without the prior watten consent of the Sccunity Agent Each
Chaigor shall be liable for the cosls and expenses of the Security Agent m
lodging cautions agamst the registrauion of the title to the whole o1 any part of
any Property from hme to ume '
I
Development vestrictions o

No Chargan shall, wathout the pnior wniften consent of the Security Agent.

791 wake or, insofur as it is able, permil others to make any apphcation
for planumng pernussson or development consent 1 respect of the
Proparty, o1

762 carry out, o1 permt, o1 suffer to be carried ont on any Property any
development as defired in the Town and Country Planning Act 1950
and the Planning 8. 2008, o1 change or permit or suffer to be
clianged the use of nny PropoLty

No restrictive obligalions
!

No Chargor shall, without the prior wiitten ¢dnsent of the Security Agent,
enler Mo any onerous o1 estiichive obligations affecuing the whole or any
pait of uny Property, o1 create or pernut to d@nse any overriding imerest,
casement or nght wlatever i or ovet tie whole or any pa L of any Property
Proprictary rights
Iach Chargor shall procure that no person shall become entitled to assert any
proprietary or other Iike gl or mierest over the whole or any pait of any

1operty withowt the prior wittien cousent of the Securily Agent

Inspecton

Fach Chaygor shall pernmt the Scanity Agent, any Recerver and any paison

7
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7.13

7.14

715

8 -
8.1

appownted by eit:her of them to enter on and mspect any Property on

reasonable prior notice
I

Property information

Rach Chargor shall mforn the Securtty Agent promptly of any acqmsttion by
such Chargor of,':gr. contracl made by sucl: Chargor to acquire, any frechold,
leaschold or othertinterest m any property.

VAT option tOlt:nx 1

‘ |
No Chargor shall, withot the prior written consent of the Security Agent:
74l exercise@nyVAl‘ option to tax in rclation to any Properly, or

v714.2 recvoke siny VAT option to tax exercised, and disclosed to the Sceunitly
Agent, before the date of this Deed.

Registration at the Land Registry

7151 No Chm:gor shall make, or agree to, any. application to the Land
Regsirar to make an entry on the 1egisler of title of the Property
‘witliut,ltﬁc Security Agent's consent, except-as required under this
BPeed. ||,

. i
7152  Each Ch!z';rgor conwents to an application being made by the Securily
Agent to;the Land Registrar for the following restriction in Form P to
be registered against its tifle to each Property:

"No disposttion of the registered estate by the propuetor of the
registered estate or by the proprietor of any registered charge, not
bemg a charge registered before the entry of this restriction, 15 to be
registered without a written consent signed by the proprietor for the
time being of the charge dated [} in favour of Wilumgton Trust
(London) Limited {as security trustee for and on behalf of the
Secured-'l’arms) referred Lo in the charges register.”

INVESTMENTS COVENANIS

Nomingations

811  Each Chargor shall termimate with immediate effect all nominalions
it may have made (includmg, without hmitation, any nonunation
made unfler seclion 145 o1 section 146 of the Companies A<t 2006)
in respect of any Investmenls and, pending ihat termmstion,
procure that amy person so nominated.

8111 docs nol excicise any nghls in respect of any Investments
without the pusor wrilten appioval of the Secunity Agent,
and

| mmediately on receipt by it, forward 1o the Security
Agent all communications or other mformaton received
by 1t in respect of any Investments for whuch it has been
' 50 nominated.

i

8112
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512

Additionud registration obligations

No Chargor shall, darmg the Seourity Pertod, exercse iy rights
(meluding, without bmutauon, any rights under sections 145 and 146
of the Compagies Al 2006) to nominate sny person in 1espect of
auy of the Investments '

o
i

Tach Chargor shall-

B.21

obtain all consents, waivers, appsz'eils and pernssions that are
necessary, under thie articles of association of auy 1ssuer that 1s not a
public compuany or ofhieiwise, tor the ansfer of the Investments to
the Secumty Agent o1 it nenunee, ot (o a purchaser on enforcement
of thus Deed, and

procue the amendment of the shure tiansfer provisions (mcluding,
bat net Hinited to, deletion of any pre-emption provistons and amy
discretion to refuse to iegsler anyisuch share tansfers) of the
artieles of assoemalson of each ssuer that is not a public company m
any wnanner that tie Security Agent may require 1 order to pernt a
transfer of the Investuenis to the Sectrity Agent or s nominee, or
to a purchuser on enforcement of thisDeed.

_ . . . -
Dividends and voting rights Lefore enforcement

8.31

Belore the pecwtrence of an Event of Default or a Barclays Event of
Defwalt, each Chaigor nray.

8311 to the extent pernntiad 1o the Finauce Documents, retan
and apply for 1ls own use allldividends, mter est and other
niomes paid o1 payable m respect of the Investments and,
if any are pmd o1 payable to the Secunity Agent o1 any of
s nominees, the Security Agent widl hold ali those
dividends, witerest and olher monies 1ccerved by it for
guch Chargor and,  aud lo the extent requred by the
Pmance Docaments, will 'pay them 1o suelt Chargor
promptly on teguest, and

8312 exerciae all voting and other nghts and powers in respect
of the Tuvestments provided that-

(1) 1t shiall 1ot do so in wny way that would breach
any provision of the ¥manece Doctments or for
any purposc wmconswtent with the Finance
Documents,

(i) i shall pot do so in any way that would
jeoparhse Lhe scewmly consttuted by the
Transiaclion Secunty Documents,

() 1 sheadt not do so e uny way that would vary the
ghts Audd"ungbtq,the Listruments such that o
nugltl 1easonably be expocted to have an
adverse effect on the Transaction Security, and

() the excieise of, or the failme {0 exerdse, those

W
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8.4,

85

86

8.7

!

|

L voting rights or other mghts and powers would
! pot have &n adverse effect on the value of the
Investments or otherwise prejudice the Security
Agent’s secunty under the Trapsaction Security
Documents.

8.32  The Security Agent shall not be construed as permitiing or agreeing
to any [variation or other change m the rights altaching to o
conferred by any of the Investments that the Sécumty Ageat
considers prejndhcial to, or imparing the value of, the secunity

created by this Deed.
Dividetids and ;Vjoﬁng righly nfier enforcement

Aftor the occurrence of an Event of Default of a Barclays Event of Default
which 1s continuing:

841  all dividehds and other distributions pmd m respect of the
Tnvestments and received by any Chargor shall be held by such
Chargor on trust for the Security Agent and immediately paid mito &
Designated Account or, if received by the Secrity Agent, shall be
retajned’ by the Security Agent; and

842 al vom;'g'tand other rights and powers attaching to the Investments
shall belexercised by, o1 at the direction of, the Seciwity Agent and
each Chargor shall, and shall procure thal its nominees shall, comply
with any dueclions the Security Ageitt may give, in jts absolute
diseretion, concerming the exercise of those rights and powers

Calls on Invcsnf:;{énts

Each Chargor shhll promptly pay all calls, instalinents and other payments
that may be or become due and payable in respect of all or any of the
Investments and :shﬁ]l give to the Secunty Ageut, at the time of issue, copics of
all information, offers, notices o1 other materials supplied 1o the members of
the'issuers of the Investments and shall advisc the Security Agent promptly of
any material occurrence affecting the Iivestments or any other part of the
security granted to the Security Agent aid shall give to the Security Agent
such information as 1t may reasonably, require rclating to the Investineits.
Each Chargor ackiiowledges that the Security Agént shall not be under any
ligbility 1n respect of any such calls, 1nstalments or other payments.

No alteration of constitutional documents or rights atlaching to
Investmcnts i

No Chargor shalli|without the prior written conscnt of the Security Agent,
amend, or agree t:?' the amendment of:

) . .
8.61 ‘'the memoerandum or aticles of assomation, or miy other
‘constitutional documents, of any tssuer that is not & public company;
o
I
862 the nght%l or lishilibes attaching to any of the Investments.

. 1
Prescrvation of Investiments
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83

91

93

Eacl Chargor shall ensure (as far as it 15 able (o by the exercise of all volung
rights, powers of control and other means avallable to it) that any issuer that

15 not a public company shall not- !

871  consolidate or subdivide any of its ‘Tnvestments, or reduce or re-
organise its share capital 11 any way,

B72  ssueamynew sha:es oi stock; o1

873  1cfuse to register nuy uansfer of any of rts Investments that may be
lodged for registration by, or on behalf of, the Secunty Agent or any
Chargor n accordance with Qus Deed.

Investiments information |

Each Chargor shali, promptly following receipt, send to the Security Ageut
copies of any mualenal notiee, cucular, reporl, accounts and any olher
document 1eceived by 1t that refales to tie Investments.

f
EQUTPHMENT COVENANTS ’

Mainlenance of Equipment

Each Chargor shall: '

911 munntain the Equipmant mn good and serviceable conditzon (except
for expecied fafr wear and lear) in compliance with all relevant
mennals,  handbooks, munufacturer's  mstructions  and
1ecommendations and mantenance or servicing schedules,

g12 at its own eapense, renew and replace any parts of the Equipment
when they become abyolete, worn oul o1 damaged with pasts of a
sirlar guality and of erual or greater vadue; and

.13 Lot pornut any Fygupment to be

]
yi1g1 used or huudled other than by properly quahfied and
namned palsois, 01

9132  overloaded o1 used for iy purpose for wluch 1t 1 not
designed or 1easonably suitable.

Paymoent of Tquipnicent taxes ‘
4
Each Chargor shall promptly pay all taxes, fees, heence duties, 1egistration
charges, wsuorance premnuans and other ontgomgps i respect of the
Equipment and, on demand, produce evidence of such payment to the
Scenrity Agent -

Notice of chaige
EBach Chargor.

g31 shall, if so requested by the Securily Agent, alfix to and mamtuin on
each item of Equipment in a conspicnous place, a clealy legible
wdlentification plate contaning the following wordig

21
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10.

101

10.2

111

"NOTICE, OF CHARGE:

e
This [DESCRIBE ITEM] and afl additions 1o it [and ancillary
equipment] are subject to a fixed charge dated [e] in favour of
Wilmington Trust {London) Limited (as security trustee for and on
behalf of the Secured Parties).”

9.3.2  shall nqr,land shall not permmit any person to, conecal, obscure, alter
or remove any plate affixed in accordarice with Clause 9.3 1.

BOOK DEBTS qovmmm
Realising Book Debts
Each Chargor shall:

i
1011 as an agent for the Sccurity Agent, colfect in- and realise all Book
Debts, payithe proceeds into a Designated Account immediately on

reccipt and, pending that payment, bold those proceeds in trust for
the Security Agent;

1oLz ot followmg the occmrence of an Event of Default o1 a Barclays
Event of Default and without the prior watten consent of the
Security Agent, withdraw any amounts standmng to the credit of any
Designa.t”ed Account; and

Iy
1013 if called én to do 50 by the Secunty Agent (acting on the instruction
of the Majonty Lenders), execule a legal assignment of the Bock
Debts to the Security Agent on such termns as the Securtty Agent may
require and give notice of that assignment to the debtors fromn whom
the Book Debts are due, owmg or incurred,

Preservation of Book Debts

No Chargor shalli{except as provided by Clanse 10.1 or with the prior written
consent of the Security Agent) release, exchange, compound, sel-off, grant
time or mdulgence in respect of, or in any other manner deal with, all or any
of the Book Debts.!

ASSIGNED AGREEMENTS COVENANTS
Assigned Agrce'in enis

Each Chargor shall, unless the Sccurity Agent agrees otherwise in wyitmg

- v.'
111 comply \:N'vlﬂl the terms of,

Jil
112 oot amend or vary or agrec to any change in, or wave any
requrement of,

111.3  not settle, compromise, terminate, resémd or discharge (cxoept by
performance); and

!
1114 not abandon, waive, dismiss, releasc or dischaige any action, claym
or prooegﬁxpgs against any eounterparty to a Assigned Agreement or
other person in connection with, '

l 22
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any Assigned Apeement and auy other doctiugnt, agreement or arrangement
compuising the Chaiged Property {other than the Insurance Policies).

INTRLLECTUAL PROYERTY COVENANTS
Preservatron of vighly
Lach Chargor shall:

1211 take 2] necessary action to safeguard aud mmntamy present and
fuhne rights w, or 1elating to, the Intellectual Property juctuding
(without linntehon) by observing all covenants and supulations
1clating to those 1ights, and by paying all applicable renewal fees,
Heenee fees and other outgongs, and |

1212 qnot grant any exclusive registered tuser sgreement or exclusive
heence i relabion Lo any of #1s present or futwee Intellectual Propelty
other than 1 accordance with the Finanee Documents

Remstration of Intellectual Prope ty
Each Chargor shall

1221 execole all such documents and do all such acts as the Security Agent
may require 1o 1ccord the wterest of the Sccurity Agent it any
rugsters relating to any registered Intellectual Property;

12.22  pomptly notify the Secunly Agent if it becomes the legal and/o
beuchicial owner of any Intellectuab Property o1 1t, o1 somedne on s
belalf, applies Lo 1ugwster any Intclectual Propetly; and

1223 use all reasonable efforls Lo 1egstar applications Loy the registration
of any Itellectual Properly, and shall keep the Secunty Agent
mformed of all matilera relatmg, Lo cach sucht registration.

Miainlenance of Intellectuad Property

No Chargor shall permit eny Iitellectunl Property to be abandoned, cancelled
o1 1 lapse.

ACCOUNIS
Withdraswals pe

1311 Subject to the terms of the Metrie' Facihty Agreement, wuntil the
Scamty Intetests created under this Decd have become enforcenble,
cach Chaigor shall be entiled to opetate any Sccurity Acvount ircely
and may saccess and withdiaw any amount from any Scecunty
Account freely,

1312 Afler the secunty created audet this Deed has become enforceable,
no Chargor shall be entutled 1o opcrate any Securily Account freely
and shall not access ot withdrew any amownt from iy Secwtty
Account, without the prior written consent of the Security Agent.

23
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i41

14.3

3
POWERS OF 'IT.{E SECURITY AGENT

Powcr to reme&y

14.1.3

14.1.2

14.1.3

The Secunty Agent shall be euuﬂedx(‘mlt shall not be obhged) to
reme&y,] at any time, a breach by;any Chaigor of any of ils
obhg'l’aons contatited 11 this Deed.

Fach Chargor urevocably authorises the Security Agent and its
agents | io do all things that are necessary or desirable for that

purpose

. Any midies expended by the Security Agent or its agents I

remcdymg a breach by any Chargor of its obligations contamed in
this Deed shall be reimbursed by each Chargor to the Security Agent
on a full indenimty basis and shall cany intevest m accordance with
Clause 211

Exercise of rights

‘The mghts of the Secunty Agent nuder Clause 14.1 are without piejudice Lo
any other nghtsiof the Security Agent under.this Deed. The exerase of any
rights of the SecurxtyAgcmt under this Deed shall not make the Security Agent
Liable to account a{s a mortgagee in possession.

Power to dispose of chattels

. 14.3.1

14.32

At any tJme after the occurrence of an Event of Defuit or a Barclays
Ivent of/Default whicl: is conbnmng, the, Security Agent or any
Receiver may, as agenl for any Chargor; disposc of any chattels or
producc found on any Pioperty

Wlﬂmuﬂ prejudice to any obligation Lo account for the proceeds of
any disposal made under Clause 14.3 1,'each Chargor shall indemnify
the Secutity Agent and any Receiver against any liability arising fiom
any disposal iade under Clause 14.3.1.

Seccurity Agent has Reeciver's powers

Tite Security Agent {wathout beconung a mortgagee n possession) shall have
the power 1o excrese,

4.1

4.2

all statulory and other powers and nights (includmg the powers
conferred upon an adummstrative receiver by schedule 3 to the
Insolvency Act 1986 whether or not the Securily Agent and/or any
Recewer 15 an adnunisirative recetver): and

to the éxtent pernnticd by law, any might, power or discretion

conferred by this Deed on a Recciver may, after the occurrence of an

Event ofjDefault or a Baiclays Event of Defanlt which 15 contmuing,

in relatzon to any of the Charged Property-whether or not 1t has

taken xpossessmn of any Charged Propeity and without first

?{ppomtmg a Receiver or notwithstanding the appointment of a
CeeIver, -

24
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14 6

147

Conversion of currency

14.51

14.53

Tor the purpose of, o1 pending the dischaige of, any of the Secured
Liabilities, the Sccrmly Agent may convert any nionies eceived,
recovered or 1calised by 1t under (s Deed (including the proceeds
of suy pievious couversion uwuder this Clanse 14 5) from ther
existing curvencics of denomination' mto any other currencies of
denromination that the Securily Agenl may think fit

Any such conversion shall be effected at the spob rate al which the
Sccurity Agent s able to puwichase, the relevant currency. The
obligations of the Obligols to pay w1 the due currency shull only be
salisiied to the extent of the amount of the due currency purchased
after deducting the costs of (.ODVCI‘SJOIL

Fach 1eference w this Clause 14 5 to & cmvency extends to funds of
that ewrrency and, for the avoidasiee of doubt, funds of one currency
may be converted o dilferent funds of the same cure eney.

New accowmils

1461

1462

If the Sccnrity Agent 12ceives, or 1s déemed (o have 1ecewed, notice
ol any subsequent Seeurity Inletes?, or other mierest, affecting all m
puii of the Charged Pioperty, the Sccunty Agent may open a new
account for eacls and auy Chargor m the Securily Agent's books

Without preyudice to the Security Agent's 1ght to combe accounts,

no money paid to the ciedit of any Chargor m any such new accouwnt
shall be appropnated towards, or have the effect of discharging, any
part of the Secwned Laabililies

If the Security Agent does not open anew account mmedralely on
receipt of the noluce, or deemed uotice, under Clause 1 6.1, then,
unless the Security At,c‘ut gives express writled notice to the conuarv
to such Chargor, all payments made by such Chayor Lo the Sccmty
Ageut shall be treated as having been credited to a new account of
that Chargor and not as having been apphed in reduction of the
Securod Liabibitics, as f1om the time of receipt of the relevant notice
by the Security Agemt

Scecurity Agent's set-off rights

If the Secu.ify Agenl lins move than one account for any Chargor m 1ts books,
the Security Agent may at Wy time aftel

1471

1.7 2

the ocarience of an vent of Default or Barclays Bvent of Defanlt
which 15 contimung, o

the Sceurily Agent has received, or 15 deemed to have 1ccerved,
notie of any subsequent Sec urlty InteLest or other miterest aﬂem:mg
all or any puart of the Charged Piopanly,.

transicr, without prior notice, ell or way past of the balance standing to the
credst of auy wccount to any other account that may be n debut After maodang
any such transfer, the Secunily Agent shall uonfy such Chargor of that

transfer.
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14.8

14.9

15.3

16.

161

Indulgence :
The Seagtyﬁgélﬂtimay, at its discretion, grant ime or other indulgence, or

__make'any othér rfapgement, variaton or release with any person not bemg a

.. bazty. 16 this Deed {whether or not any such persoh is jointly Hable wath any

Chargo‘g)‘»; - resp‘éi:t‘ of any of the Seciired Liabilities, or of amy other security

for, thein “withouty prejudice either to this Deed or to the labikty of any
Chisixgor for the Secured Liabilities.

Appointment of an Administrator

14.91" The Se(:t!lrity Agent 1nay, without notice to any Chargor, appotat any
onte or fﬁo%e persons to be an Adimmmustrator of amy Chargor pursuant
to Paragraph 14 of Schedule Bi of the Insolvency Act 1586 if the

sccurity comstituted by this Deed becornes enforceable

1192 Any apﬁioﬁmlent under tus Clause 14.9 shall?
m-g.z:ﬁ ‘be in writing signed by a dtily authornsed signatory of the
| Security Agent; and

14-94’--2.| take effect, 1n accordance with paragraph 19 of Schedule
" B1 of the Insolvency Act 1986.

14.93 The Secwity Agent may apply to the court for an oider removing an
Administrator from office and may by notice m writing in
acoordzf;'mé with this Clause 14.9 appomt & replacement for any
Adnuni.;s}:'trator who has dicd, resigned, been removed or who has
vacatéd office upon ceasing to be qua]if?ed.

WHEN SEQURII'%Y BECOMES ENFORCEA‘BIE
‘Bnforccment c{'vglnts

Thie sccurity constituted by this Deed shall be immediately enforceable if an
Evént of Default or a Barelays Eventt of Default oceurs and is continuing After
the occurrence offan Event of Default or a Barcluys Event of Default which is
continuing the powers of salc under the Law of Property Acl 1925 shall
inmedsately be ‘exercisable and the Security' Agent may in its absolute
discretion enfo1ce all or any part of the secunty created by this Deed as 1t secs
fit !

ENFORCEMENY OF SECURTTY ;
Enforc?mpnt p;o'wers

16.1.1  The power of sale and other powers conferred by section 101 of the
LPA 1925 (as vared or cxtended by this Doed) shall arisc and be
“exercisable et any Hme on and from the execution of this Deed, but

the Seeurity Agent shall nol exercise sach power of sale or othel
powers until the occurrence of an Event of Default or a Barclays
Event of Default which 1s continumg nunder Clause 15.1

16.1.2  Section ‘:!.103 of the LPA 1925 docs not apply to the securiy
constiterted by this Deed ’

26
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16 3

16 2

Iixtension of statutory powers of leasing:
't

‘The stawutory powers of leasing and accepling surrenders conferred on
mortgagees under the LPA 1925 and by any oglger statute are extended so s to
authonse the Secorily Agent and any Receiver, at-any time after the
occunience of un Event of Defanlt or a Baiclays Lvent of Default which 1s
contnuing, whether in1ls owir nane o that of any Chargor, to:

1621  grantalease or agreement tolease, -
1622  accept swrendets of leases, or '

1623  grant any option of the whole or any part of the Charged Property
with whateves nghts relatig to othe: parts of it,

1
whether o1 not at a premnnn and contmmng}f;uch covenarits on the parr of
any Chargor, and on such teims and conditions (mcluding the payment of
monvy 1o a lessee ortenant ou a swrender) as the Security Agenl or Receiver
thinks fit withour the need to comply with any of the restrietions imposed by
sechony g9 und 100 of the LPA 1925

Access on enforcement

1631 At wiy bme after the Secunty Agent has demanded payment of the
Secured Liabalities oo if any Obhigor defaults in the performance of
ity obhgations wnder the Finance Docoments, each Chargor will
allow the Secmty Agent or 118 Recerver, without further notice 01
demand, immediately to excrase all its pights, powers‘and remedies
i particular (and without Lmilation) to takc possession of any
Charged Property and for that purpgsc to enter on any premises
whete a Chaiyed Property 1s situated (or whete the Security Agent or
a Receiver reasonably believes n Charged Property to be situaled)
without mearring any lability to any Chingon for, or by any reason
of, that entry

1332 Al oll times, cach Chargor must use its best endeavours to dlow the
Seeurity Agent o1 1ls Recerver access to any premises for the purpose
of Clagse 163t (mncloding obtannng any necessary consents or
penmits of other persons) and ensure that its employees aud offices
<o the samce

Prior Security Interesis i

R
At any bme after fhe occurienee of an Fvent of Defmudr o1 a Barclays Event of
Defanlt whicl 1s wonhimmug, o1 alter any powers conferred by any Sccuty
Inteiest having prvnly to tus Deed shall have beeome exercisable, the
Securily Agent may:

16541  redeem that or any other prior Secmaly Interest;
1642  procare the ttansfer of that Security Intercst to it; and

16443 scltle and pass any acount of theiholder of any pior Secunty
Titerest, .

¥
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165

16.6

16.7

16.8

. | |
|
Any aceounts so, 's‘ért;tle& and: passed shall bc,'iiii‘ the absence-of any manifest
error, conclusive land binding on each Chargor. All monies paid by the
Security Agemt tc:>. ap cncumbrancer m settlement of any of those accounts
shall, as from its payment by the Security Agent, be duc from each Chargor to
the Secunty Agent on current account and shall bear interest at the default
rate of interest specified in the Metric Facility Agreement and be secured as
part of the Secured Liabilities

Protection of third partics

No purchaser, mortgagee or other person dealing with the Security Agent, any
Receiver or Delegate shall be concerned to enquire:
\ ;
16.5.1 xwhcﬂze}}'lé:;y of the Secured, Iiabﬂiﬁesihave become due or payable,
or remain mpaid or undischarged;

b ! i )
16.5.2 ° whcﬁze;! Ilaz:ly power the Security-Agent, Receiver or Delegate is
purporting to exercise has become exercisable or 1s properly

exercisable; or

16.59 how auy money paid to the Securily Agent, any Recervel, or any
Delegate is to be applicd

Privileges v

"l v
Each Rpcciver'aﬁ@ the Security Agent is entitled to-all the mghts, powers,
privileges and‘imimunities conferred by the LPA 1925 on morlgagees and
TEOCLVEES.

| f
No liability as %Ilo;'tgagec in possession !
Nesther the Sccmi.‘:lty!Agent, any Recerver, any Delegate, nor any Admmmstrator
shall be liable to hecount as mortgagee in possession 10 respect of all or any of
the Charged Property, nor shall any of them be liable for auy loss on
realisation of, or for any neglect or default of any nature in connection with,
all or any of the Charged Property fo1 which a mortgagee in possession unght
be liable as such «

. - L ;
Conchisive discharge to Purcliasers

The receipt of tﬁp Security Agent, any Receiver or ay Delegate shall be a
conclusive discharge to a purchaser and, in making any sale or other disposal
of any of the Charged Pioperty or tn making any. gequisition in the exercise of
their respective powers, the Securily Agent, every Recerver-and Delepate may
do so.for,any consideration, 1n any manner and on any terms that it or he
thinks fit. A

Right of appropiintion

|

To the extent that the Charged Properly constitute Financial Collatcral and
this Deed and ﬂl'cg!obligaﬁons of any Charpor undcr it constitute a Secunty
Financial Collateral ‘Arrangement, the Security Agent shal} have the right, at
any e aftér the ceewrrence of an Event of Default or a Burclays Ivent of
Defnult which is|contmuing, to appropriate all or any of those Charged
Property m or towards the payment and/or discharge of the Sccured
Liabilities such order as the Secwrily Agent in its absolute diseretion may

28
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173

17.4

175

hom tine lo time determine 1he value of anya,bhﬂrged Property appropriated
m accordance with tus Clause shall be the price of those Charged Property at
the tune the nght of uppropriabion 1s exerased as histed on any 1ecogrused
muwkel indes, or deternumned by any other method that the Security Agent Duy
select (including independent valuation) Fach Chargor agrees that the
methods of valuahion provided tor m this Clauge are commercially reasonable
fo1 the purposes of the Financ:al Collateral Regulations.

RECEIVER
Appointmnent

Al any time after the oceuazence of an Event of Defaylt or a Barclays Event of
Defanlt which is contunnng, or at the 1equest of any Chargor, the Security
Agent may, without forther notice, appoint by way of deed, or otharwse m
wiiling, a1y one or moie persons to be a Receiver of all or any part of the
Chaiged Pruperty

Removal

The Secunny Agent may, without furthier notice (subject to section 45 of the
Insolvency Act 1986), frow time to time, by'way of deed, or otherwise m
winting, remove any Recerver nppomted by 1t and may, whenever it thinks fit,
appowet a new Recerver in the place of any Receiver whose appowntinent may
for uny 1eason have tettunated

1

Remnueralion

The Seenrity Agent may iix the iemuaneration of auy Receiver appomted by it
without the restizetions eontained m scenon 109 of the LPA 1925, sud he
renmuneration of the Recewver shall be a debt secured by thus Deed, winch shall
Lie due and payable unmediately on its being, puid by thie Security Agent

Power of appointuent additionsd 1o statulory powers

"Fhhe power 10 appoint a Receiver conferved by this Deed shall be m addhtion to
alf statutory and other powers of the Security Agent under the Insolvency Act
19806, the LPA 1925 or otherwise, und shall! be exeicisable withoui the
restiichions contamed 10 sections 103 and 109 of the LPA 1925 or otherwse

- . o 3 ]
Power of appointinent exercisable despile prior appoinuucils

The power to appowst ¢ Recerwver (whether conforied by this Deed or by
statule) shall be, and remain, exercsable by the Security Agent despite any
prior appominient in 1espect of all o any part of the Charged Properly

Agent of the Chargors

Any Recewver appointed by the Secunty Apent undes fins Deed shall be the
agemt of the relevant Chawgor and the yclevant Chargor shall be solely
responsible for the contlracis, engagemaonts, acts, orussions, defaulls, losses
and remuncration of that Recerver and forliabilines incwrred by that
Receaver The agency of cach Recaiver shall coutinue untl the ielevant
Chargo goes mto hquidaton and atler that the Receiver shall act as p1mcipal
anud shall not Lecome the agent of the Security Agent.
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181

182

183

184

18.5

186

|
POWERS OF RECEIVER L

e

General |

18.11 Aoy Rép@\!'cr appointed by the Secuitty Agent under this Deed shall,
1n addition to the powers conferred on him by statute (ncludmg the
powers :(:'Onferred upon an administrative receiver by schedule 1 to
the Insolvency Act 19806, whether for not the Receiver is an
administrative receiver), have the powers set out m Clause 18 2 to
Clause 18 25

18.1.2 X thereiis more than one Receiver holding office at the smme time,

_edch Reteiver may (unless the document appointing him states
otherwise) exerase ali of the powers conferred on a ‘Recerver under
this De‘gz’d indrviduslly and to the exclusion of any other Receiver.

i
18.1.3 Any exérase by a Recerver of any of the powers given by Clause 18
may be|on behalf of any relevant Chargor, the directors of any
relevant Chargor (i the case of the power contained m Clause 18.16)
or Inmself

C iy .
Repair and dey‘clop Properlics l

A Receiver mnyl;tmdcrrakc or complcte any works of repair, buldmg or
development on the Properties and may apply for and marntzin any planuing
permission, development consent, building regalation approval or any other
permission, oons'ént or licence 10 carry out any of the same.

Surrender leases,

A Recerver maylil‘grant, or accept surrenders of, any leases o1 temances
affecting any Property and may gant any other interest or nn Tl over any
Property on any terms, and subject to any conditions, that he thinks fil.

Employ persmlllncl and advisors

A Recewer mayjprovide services and cmploy, or engage any nanagers,
officers, scrvants, contractors, workinen, agents, otber personmel and
professionial advisers on any terms, and subject to any conditions, that he
thinlés 'fit. A Redeiver may discharge any suck person or any such person
appointed by any, :[rélevant Chargor. ,

Make VAT elec;i'ipns

. b . -
A Receiver may mlékc, cxercise or revoke any value added tax option to tax as
be thinks fit "

Remmmeration !

- fad . H
A Reteifer, muy*cpargc and 1eceive any smn by way of 1enmuneration (in
addition to all costs, charges and expenses meurred by him) that the Secunty
Agent mdy prescribé or agree with him

|‘l'

}
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18 8

8¢

1810

1811

1812

1815

18.11

18 15

Renlise Charged Property

A Recerver imay colleet and get in the Chaiged f’rupcrly o1 any pail of themm
respect of wineh he is appointed, and make any demands and tzke any
proceedings as may scem expedient for that purpose, and take possession of
the Charged Property with hhe nights

Manage or recoustruct the Chargors’ business

A Recatver may cairy on, mauage, devclop, reconstruct, amalgamate or
dwversify or concur in carrymng on, managmg, developmg, reconstucting,
amalgamating or dversifymg the buswess of auy Chargor

Dispose of Cliarged Property o

A Receiver may sell, enchange, vonvert mio mottey and reabse all or any of the
Chorged Piopealy in 1espect of which he is appointed in auy manner
{mcluding, without limitation, by public avetion or private salc) and generally
on any terms and conditions as hie (lunks fit, Any sale may be for any
consideration thar the Recerver thunks {it and a Recewver may promote, or
conew Ui prometing, a company o purchase the Charged Propearty to be sold

Sever fixtures aud tittings

A Receiver may sever and sell separately any'fixtures or fittings from any
Property without the consent of any Chargor.

Sell Book Debis

A Receiver may sell and assign all o1 any of the Book Debfs in respect of which
he 15 appomted in any mannel, and generally on any terms and condinons,
that he tlunks fir

Valid receipts

A Recarver may give vahd 1ecarpt for oll montes und exceute all assurances
and things that may be propu or destrable for realising any of the Chuarged
Property

Make setlenzents .
1

1t -
A Recerver yuny make any arraugement, seftfenent o1 compromise between
any Chargor and any other person that he inay think expedient.
Bring procecdingy

A Receiver nay bung, proscuute, enfoice, defend and abandon all actions,
suits and proceedings 1 1elation 1o any of the Charged Property as he thinks
fit.

Iuprove the Eqguipmeitt

A Recerver may make substrtubions of, o1 improvements to, the Equpment as
he niay think expedien!

11
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18 16

18.17

1818

18 1¢

18.20

18.21

18.22

18.23

N
Make calls on ;('!.‘ergor members :

A Recerver mayill:r,m]gn calls conditionally or tmconditionally on. the members
of any Chargor int respect of unealled capital with (for tiat purpose and for the
purpose of enfbl'ﬂgzing payments of any calls so.fnade) the same powers as are
conférred by the articles of association of any Chargor on its directors 10
respect of calls autherised to be made by them.

Insure '

!
" A Receiver may, if be thinks fit, but without prejudice to the indemnity 1n

Clauge ‘21, effect With any insures any policy of insurance either in heu or
sutisfaction of, or in‘addition to, the msurance required to be mamtained by
any Chargor under this Deed.

Powers under |1'11e, LPA 1925

A Receiver. may exercise all powers provided for in the LPA 1925 10 the same
way as if hé had'been duly appomted tnder the LPA. 1925, and exercise all
povwers provided for an adimnistrative recefver in Schedule 1 to the Insohency

Act 1986, 0

Borrow

b

1

A Receiver, may,) for any of the purposes arthorised by tlus Clause 18, raise
movey by boirowing from the Security Agent! (or from any other person)
either unsecured for on the security of all or any of the Charged Property m
respect of whichhe 15 appointed on any terms that he thinks it (including, if
the-Sccurity Agent consents, terms under which that secirity ranks in priority

to thisDeed). | [ > l
. ooy,
Redeem prior Security Tinterests

A Receiver may redeem any prio: Security Interest and scttle and pass the
accomuls to which the Sceurity Intercst relates Amny accounts so seitled and
passed shall be,.in the abseice of any mmnfest error, conclustve and bincing
on each Chargor,|and the monies so paid shall be decined to be an expense
propesly meurved:by the Recever

Delegation

A Recewver may (%élggam his poweis . accordance with this Deed.
4 =0 IS . ‘L fe

Absoluie benctl'ilcu;] owner

A Receiver may, lin; relation to auy of the Ci:{argcd Properiy, cxereise all
powers, authorisations and rights he would be capable of exercising, and do
all thos¢ acts and things, as an absolut€ benefict] owner could exerase or do
in the' ownershipiand mapagement of the Charged Property or any part of the
Charged Property.

Formation of companics !

} L . ¢
To promete the formation of companies wath a view to the same purchasing,
leasing; hcens;ng!gr othqrw:lse acqummng any, of the Charged Property and to
arrange for such companies to tradc or cease to trade in all cascs.
[

1
v .
32
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18.24 Aecquisition of property

18 25

19,

191

193

20.

201

. - . |
To acguite any adjomumyg property and/or easgments, mterests or estates in
properly and to grant easenents and rghts 1

Incidental powers !
A Recover may do any other acls aud Uiugs

18 251 thut he may consider desirable o1 necessary for reahsing any of the
Charged Property, .

1 252 that e may conwidk r incidental or conducive to any of the nights or
powers conferred ou a Recewver under or by virtue of this Deed or

Taw, and .

|

18.25 3 that he lawfully may or can do as agent for any Chargor

DELEGATION f

Delegation :
The Sceurdv Agent or any Reecowver may delegate (cither generally or
specihically) by power of attorney o1 m any otlier manner to any persou any
right, powet, authority o1 discretion conferiedlon it by this Deed (incluching
the power ol attorney granred under Claase 23.1).
Terms |

- ! -

The Secunty Agent and each Recewver may make a delegation on the terms
and conditions {including the power to sul-delegate) that 1t Lhinks fit

Laability !

1
Newher the Securty Ageat uor any Receiver shall be m any way hable or
respousible lo the Chaigors fou any loss o1 habihity ansing from any act,
default, onmssion or misconduel on the partof any Delegate

APPLICATION OF PROCEEDLS

Ovder of application of procecds ’
AU mowes 1ceaived by the Secnnty Agent, a R'ciceivel or ¢ Delegate pnrsuant
10 s Deed, after lte occurrence or an Event of Default or Barclays Event of
Default which is continmng, shall (subject to the claums of ary person having
prio: rights and by way of vaiation of (e LPA 1925) be applied m the
tollowng order of priorily. :

2011 1 or Towards payment of o1 provision for alf costs, charges, habilites
and expenses mowred by oi on behalf of or mdemnily paynients
owed by any obligoi to the Sccurity Agent (and any Recewer,
Delegate, allorney ot agent appomtediby 1) under or 1 connection
with this Deed, and of all 1emuncration due to any Receiver under or
m congechion with this Deed; !

Matters\ 20204601 2




20.2

203

21.1

2012 inor towards payment of or provision for the Secured Liabililies in
any order and manner that the Security Agent determines, and

2013 m payment of the surplus (if any) to any Chargor.

Appl'opriatiolﬁ, |
Neither the Secarity Agent, any Receiver 1 hor, any Delegate ghall be bound
{whether by- vm'tue of scchon 109(8) of the LPA 1925, which is vaned
accordingly, orothemnse) to pay of appropnate any icéeipt or payment first
towards mterestri'nther than prinepal or othérwise in any particular order
between amy ufﬂ:e Secured Liabihhes,

i
3

Suspense ac.colunt

All monies recervedby the Security Agent, a Receiver or a Delegate under tus
Deed:

20 3.1 may, at the discrchon of the Security Agent, Recewver or a Delegate,
be cred:tcd to any suspense or securities realised account,

20.3.2 shall be'u' intercst, if any, at the rate agreed m writing between the
SecuntyAgent and any Chargor, angd

.
20.3.31 wmay b'e held im that account for so; long as the Secunty Agent,
Recmver or & Delegate thinks fit.

COSTS AND IN])EMNI'I‘Y
Costs l

Each Chargor sha]l pay to or reimburse the Sezmnty Agent and any Recewver
on demand, on &fuIl indemmty basts, all Costs incuried by the Securrty Agent,
and/or nny Recewver in relation to

t
2111 tahng!tholdmg, protecting, perfecting, preserving or enfarcing (or
attenipting Lo <lo so) any of the Scewity Agent's, a Receiver's or
Delcgate s rights under tlis Deed;

2112 suing for; or 1ecovering, any of the Secured Liabilities;

{including, without hnmtation, the Costs of auy procredmgs in relation to Uiis
Deed or the Secm'ed habﬂmea) together with, in the case of Clause 21.1.t and
Clause 2112 mferest on the amount due atithe defanlt rate of interest
specified in the Metric Facibily Agreement.

FORTHER ASSURANCE

Further assurance

Yiach Chargor shaIl at its own expense, take whatcmr action the Securily
Agent or any Recmvel may rcasonably require for

2311 lc;;:e:a];:mg, ,perfec,hng o1 protecting the séclmty intended to be ereated
y tais

I
3
; 34
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232

24.

zz 12 facilitating the yealisution of any Chaiged Property; or

2213 [salitaling the exerase of any night, power, authornty or discrenon
exercisable by the Security Agent or any Receiver in respect of any
Charged Propeny,

ireluding, without Thutwton G the Security” Agent or Recewer thinks it
expedient} the exccution of any uansfer, conveyance, assignment or
assutance of all or any of the assets forming part of (o1 mtended to {fotm parl
of) the Chmged Property (whether Lo the Security Agent or to its nommec)
and the giving of any notice, order or dwection and the making of any
regisirarion. '

POWER OF ATTORNEY 1
Appotiment of attorneys

By way of secunity, each Chaigor urevocably appoints the Securtty Agent and
every Recerver and every Delegate sepatately to be the attomey of such
Chaigor and, 111 115 uarne, on 1ls behalf aud as 1ts act and deed, 1o caecute any
documents and do any deib and things that

231t such Chargor s 2equited to execute and do under this Dead, o1
i
2312 any attorney, acling reasouably, déems proper or desuable m
exciasing any of the ughts, powers, authorttics end discretions
confened by ilus Deed ur by law on the Security Agent, any Recerver
o1 any Delepate ‘
Ratiffeation of acks of atlorneys .
Fach Chargor ratifies and confuins, and agrees to ratify and confirm, anytiung
which any of s attorneys may do m the proper and lawful cxeicise, or
purporled cxeiase, of all or any of the nghts, powers, authormes and
chserelions 1ofenned to 1 Clanse 23 1

RII.EASE '

Subject to Clause 264, on the expuy of the Secunly Pemod (but not
otherwise), the Seemity Agent shall, at the request and cost of each Chargor,
1dke whatever acton 1 necessary 1o 1elease the Charged Property from the
secarity constitwied by this Deed

ASSIGNMUIUNT AND TRANSFER !
No Chargor Assigimnent

No Chargor may assign any of ity ughts, or transfer any of s obhigations,
under this Deed, or enter mto any tawsaction thal would resuelt m any of
those nghts or obligations passing 1o anotler person

FURTIIER PROVISIONS |
gl
Independent security

4]
(%]
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262,

26.3

26.4

26.5

26.6

This Deed shail be’ in addition to and mdependent of any other security or
gnarantee wlnch the Security Agent’ may at any ume hold for any of the
Secured, Ljalnhttes and no prior security-held by the Security Agent over the
whole or amy. p art of the Charged Pioperty shall merge in the secunty created
Dy this Deed. ']

I

Ceontinuing seém':ity . !

This; Déed shail rem'un 111 full foice and effect as a contining security for the
Secm:ed L1a1nhtles potwithslanding any ‘settlement of saceount, o1
mtermedmte payment, or other matier or ﬂ]mg whatsoever, unless and mtl
the Security Agen‘c discharges this Deed in writing.

Discharge comhnonal

Any release, dJschamge or settlement between any Chargor and the Security
Agent shall be deemed condiional on nio payment or security recewved by the
Security Agent in respect of the Secured Liabilitles being avoided, reduced ox
orderéd “to- bejirefonded purswant to any fdaw relating to, wsclvency,
baukruptcy, mndmg—up, administration, receivership, or otherwise and
notwithstanding any such release, chsc‘hargc or setflement-

26.3.1 the Scamly Agent or its nominee shall be. at liberty to relain thus
Deed and the secunty created by or pursaant to it, including all
ceruﬁcates and docunicnts relating to’ the whole or any part of the
Charged Broperty, for such period a5 (ke Security Agent shall deem
noccssary;to provide the Security Agent with security agaiust any
such mroxdanre reduction or order for refund; and

26.3.2 the Seamty Agent shall be enitled to zecover the value or amonut of
such sectrity or payment from ity Clmrgor subsequently as if such
rcleﬂse, discharge or setilement had nol occurred.

. oo
‘Certificates i}, ;

A cortificate or detcmmatxon by the Secuuity Agc’nt as 10 any amount for the
time being due tOrlf from any Chargor shall (in the absence of any mamfest
error) be conclusive evidence of the amount due.

Rights cmunlaﬁlve ’

The rights and r&med.tes of the Security: Agent confened by this Deed are
capulative, may be exereised as often as the Secuny Agent considers
?pprcpnate, and are in. addition to its rights and remédies mder the general
AW !

Waivers

Anywmver or vanaﬁon of any 1ight or remedy by.the Security Agent (whether
ansing under, ﬂusiDeed or under the gencral law) shall only be-effective if st is
in wriling and 51gned by the Security Agent and applies only mn the
circumstances for, Wh.ld'l. 1t was given and shall not prevent the purty giving it
{from subsequently relying on the relevant provision.

]

i

|

|

|
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267

269

20.10

261t

a1z

af 13

26 14

Furilier exercise of rights

No act o1 course of conducr ur negotiation by, ot on behalf of, the Secunty
Agenl shall in any way preclude fhe Secunty Agent from excrcismg any nght
or power under this Deed o1 constitute a suspension or variation of any such
1:ght o1 power. '

Delay 4

No delay ot failwe to exercse any 2ght on,power under this Deed shall
opclate as a waiver of that 1ein or remedy “

Single or partial exercise '

No single or partral exercse of any rght under (s Deed shdll prevent any
other ot fuather exexasse of that night o remedy, or any other sueh nght

Consolidalion

The restriction on the right of ronsolidation vontamed i1 section 93 of tre
Law of Propealy Acel 1925 shall not apply Lo tlus Deed,

Partial invalidity }2

i
The wmvalitty, unanforceability or 1liegality of any provision (or part of
provision} of this Deed under the laws of any jurisdiction shall not affect the
valdity, enforceability o: legality of the other prowisions. If any wvahd,
uuenfor ceabie or fllegal provision would be valrl, enforceable-or legal if some
patl of it were deleted, the provision shalliapply with any modification
necessury o give cifect to the conynercial nitention of the partes

Coumterparts

‘Thus Deed may be exceuted and delivered 1 any nwmber of counterparts, cach
of wlich 1s an ongal and which together have the same cffect asif cach paity
had signed the same docwent. i
B

Thivd party rights y
A thud pmiy has no mght under the Contracts-(Rughts of Third Parties) Act
199% to enforce, or 1o cijoy the bi nefit of, any term of s Deed.

Perpetuity period

If the 1ule agnnst parpetuties apphes 1o any t'r';ust crealed by this Deed, the
perpetmty period shall be 325 years (as specified by section 5(1) of the
Perpetuities and Acomnulations Acr 2009) i

NOLICES
The provisions as to notieas set ot in the Metric Facility Agreement will apply

10 ths Deed as of set outan full hete and asif edch 1efeenece to "Obhgor™ 15 &
1efarence 1o "Chaigo™

Matiershaonogtatl 2




28. SECURITY AGENT -

281 Acton L\ . ;
|

In acting herennder the Securtty Agent does so subject to and 1n accordance

with the detarled provisions of the Security Trust Deed.

28.2 Acknowledgement

The parties to 1th1s Deed ackuowledge and agree that notwathslanding
anythmg to the*oontrnry i this Deedsthe Security .Trust: Decd, any Accownt
Bank Documcntl(as defined in the Pncnly Dec&) oI any Finance Document
(as definedin ﬂleﬂMemc Faclity Agreement}, "Lhe Security Agent has agreed to
become a party ] to tlns Decd for the better presewauon and enforcement of sts
. rights and, except,as expressly provided in this‘Decd, shall not assume any
hnbﬂma; or obhgahons hereunder, including for the avoidance of doubt, by

virtue 6f béing a p'irty or a Finanee Party
2g, GOVERNING IAW AND JURISDICYTION
201 Governing 1&".9",

This Deed and any, dispute or claun arising out of or i connection with it or
its subject matter or formation {including non-contractual disputes or claims)
shall be govemled by and construed a(:ct:u'{'ilmT to’ the Jaw of England and
Wales. . i .

i i
29.2 Jurisdiction LL i et

The partzes:co ﬂus ‘Deed irrevocably agree that, subject.as prowvided below, the
courts of Ingland and Wales shalt have exclustve junsdiction to settle amy
dispute or cIanni&that arises oul of, or m connectzon with, this Deed o1 its
stubject matler or forination (mcludmg non-coptiaclual disputes o1 claims).

Nothing in this: Clanse shall limnt the nght of the Secunty Agent to lake
proceedings agamst any Chargor m any other court of competent jursdiction,

nor shall the taking of procecdings i any one or more jurisdictions prechude
the taking of proceedings in any other junisdictions, whether concurrently o1
not, to the extent.pcmnttcd by the Jaw of that other junsdichon

293 Other service l it i
i b .
Each Chargor u'revocably consents to any procest‘. in any proceedings bong
served on it inl at'cordmme with the provisions of the Metmic Facility
Agreement reIa’mlg o service of notices. Nothins contained in this Deed shall
affect the right to serve process m any other mmmer permitted by law.

AS'WITNESS the hzmds ofthc parties hereto or their duly authorised agents the day
and year first above writien

38
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CHARGORS

Name of Chavgor

Registered Number

Registered Office

SecureTrading Ltd

04591066

Smndridge Park Manor
Willoughby Lanc
Bromley

Kent

BRa13FZ

04586150

Sundridge Park Manot
Willoughby Lane
Bromley

Eent

BR1 gFZ

UC Group Ltd

04762366

Sundridge Park Manor
Willoughby Lane
Bromley

Fent

BR1 3F7Z

Secure GHoldings Ixd

04770285

. Sundridge Park Manor
' Willoughlyy Lane
Broniley
Kent
BR1 gFZ

SG Four Ltd

04803018

.Sundridge Park Manor
‘Willoughby Lane
Brosoley

Kent

BR13FZ

SG Seven Lid

05271738

Sundridge Park Manor
Willoughby Lanc
Bromley

‘Rent

BR1 3FZ

40
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E || Property

i, . Registered Property

None

None

None

4" Unregistered Property

I Txcluded Property

| 42
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Fxeceuted as a deed by

SECURBTRADING LD acting

by a cuector, in the presence of
LTSRN AR

Excouted as a deed by
SECURETRADING GROUP
LTD acvtng by o disector, m the

Executed as a deed by UC GROUP
LTD acu‘.q? by a director, m the
pieseice of

13 .
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Executed as a deed by SG TOUR
LTD aclmg, bya dlrector 'in the

"
Executed as a deed by SG SEVEN
LTD a(.tmg by aduector, m the

Name of Withess:

Address of Witness:

' Malterl zo20g001 2




Executed as a deed by,
WILMINGTON TRUST

Name of Witness

Address of Witness

45
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