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< What this form 1s for x What this form 1s NOT
You may use this form to register You may not use this fo 18/11/2014 #359
a charge crealted or evidenced by register a charge where COMPANIES HOUSE
an instrument mstrument Use form M

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 If
dehvered outside of the 21 days it will be rejected unless il 1s accompanied by a

ourt order extending the time for delivery
ﬁ:fou must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the onginal.

n company details I \—k r_ For official use
Company number IT [5— |7- [9— ,5_ l? F |—0i > ;::::1598 |cn0 tﬁ]:;:t:?:typ&scnpl .

Company name in full YBDL Milton Keynes Limited bold back capitals
All fields are mandatory unless
[ specified or Indicated by *

E Charge creation date
Charge creation date Fl_ E— FT W [g W ’T PT
3

Names of persons, secunty 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 [1 The Governor and Company of the Bank of Ireland
[2 The Governor and Company o©f the Bank of Ireland
Name (3 Bank of Ireland (UK) PLC
Name [
Name [

i there are more than four names, please supply any four of these names then
tick the statement below

[[] 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFP025
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Particulars of a charge

o

Brief description

Please give a short descniption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Briet descnplion

Fixed charge over a bank account - all sums from
time to time standing to credit of the interest
bearing deposit account plus all interest on such
sums and all other amounts of whatever nature
deriving directly or indirectly from such sums

Please subrnit only a short
descnption f there are a number of
plots of land, arcraft and/or ships,
you should simply descnbe some
of them n the text field 2nd add a
statement along the lines of, "for
more details please refer to the
nstrument”

Please lm the description to the
available space

Other charge or fixed secunty

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotiand} corporeal or incorporeal
property not described above? Please tick the appropnate box

[x] Yes
] No

Floating charge

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

[] Yes Coninue
[Xx] No Goto Section7

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

L[] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnict the company from creating
further secunty that will rank equally with or ahead of the charge®
Please tick the appropnate box

%} Yes
1 No

Trustee statement ©

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which is the subject of the charge

0

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

-

Signature

I Please sign the form here

Signature

Swgnature

X Lo U L=

X

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

CHFPO25
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Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, buf if
you do, it will help Companies House if there 1s a query
on the form The contact nformaton you give will be
visible fo searchers of the public record

IC"“M”’“’ Will Sherwin

'Cuwmynane

IM“"‘ Victoria Sguare House

DLA Piper UK LLP

l Victoria Square

|

lPosnmm

| CountyRegon B3 rm1ngham

e[ (Aol [

rc"""“‘ United Kingdom

|°* 13022

‘T*P“"’* 0121 262 5683

nCertificate

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 information blank

Checklist

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 inciuded a certified copy of the
strument with this form

(] You have entered the date on which the charge
was created

[ You have shown the names of persons entitled to
the charge

] You have ticked any appropnale boxes m
Sections 3,5,6,7&8

(] You have given a description in Section 4, if
appropriate

[ ] You have signed the form

[] You have enclosed the correct fee

[] Please do not send the onginal instrument, it must
be a cerrfied copy

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

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House'

Where to send

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

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

DX 33050 Caraiff

For companies registered in Scotland-

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

139 Fountainbridge, 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 Floor, The Linenhall, 32-38 Linenhali Street,
Belfast, Northern Ireland, BT2 88G

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquiries @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
06114 Version 20




R g,

i .’*5.; z
FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5295870
Charge code: 0529 5870 0004

Thé Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th November 2014 and created by BDL MILTON KEYNES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 18th November 2014,

Given at Companies House, Cardiff on 21st November 2014
o,
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Bank of Ireland UK

This Charge of Deposit oLA P

ICERTIFY THAT SAVE FOR MATERIAL REDACTED

e A PURSUANT TO s859G OF THE COMP,
: ANTES ACT 2006,
made the |2 (day) of the ) ) (month) Qpief- (year) THISIS A TRUE COMPLETE AND CORRE
'f- OF THE ORIGINAL INSTRUMENT © CICcopY
BETWEEN DATE. V"7 MNONCMmBEL. 2.0
(1) BDL MILTON KEYNES LIMITED SIGNED. D\ ©rase. W VL~

DLA PIPER UL LI p

(heremnafter called "The Chargor" which expression where the context so admuts shall include each person named
above jowtly and severally, and persons denving title under them, and the covenant i Clause 1 below and the
remaining covenants charges and provisions hereof express and impheit shall extend and apply to any monies owing
by any one or more of such parties to each of the Secured Parties whether solely or jointly with any other of the parties
or with any other person)

{2} THE GOVERNCR AND COMPANY OF THE BANK OF IRELAND
of

{(hereinafter called "the Bank" which expression where the context so admuts shall include the person for the time
bemng denving title under 1t and 1ts assigns) as security trustee for each of The Governor and Company of the Bank of
Ireland and Bank of Ireland (UK) PLC to the extent that any monies or obligations are owed to them (together the
“Secured Parties” and each a “Secured Party” which expressions where the context so admits shall include the person
for the time beang denving title under 1t and 1ts assigns)

(3} THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND and BANK OF IRELAND (UK) PLC

each of

(hereinafter called "the Account Bank" which expression where the context so admuts shall include the person for the
time being deriving title under 1t and 1ts assigns) to the extent that either or both of them are acting as account holding
bank 1n respect of the Deposit (as defined 1 clause 4 below)

WHEREAS

{A) The Chargor has already been granted, or may hereafter be granted, facilities from time to time by one or both
of the Secured Parties 1n some one or other of the modes 1n which bankers grant facilities to thewr customers or
others and/or 1s now or may hereafter become indebted to the Secured Parties by other means

(B) It has been agreed between the Chargor and the Bank that all monies now owing, or which shall hereafter
become owing, on a general balance of account or otherwise from the Chargor to the Secured Parhies with
interest, costs and charges shall be secured 1n the manner and upon the terms heremnafter appeanng

{C) The Account Bank 15 a party to this Charge for the purposes of receiving and acknowledging notice of the
secunty interest created by thus Charge

NOW THIS DEED WITNESSETH AND IT IS HEREBY AGREED AND DECLARED by and between the parties
hereto as follows -

1 The Chargor hereby covenants on demand to pay to the Bank as trustee for the Secured Parties all monies and
discharge atl obligations and liabilities whether actual or contingent now or hereafter due, owing or incurred to
each of the Secured Parties by the Chargor in whatever currency denominated whether on any banking or other
account or otherwise 1n any manner whatsoever (whether alone or jointly and 1n whatever style, name or form
and whether as principal or surety) including, without lumtation, all habihties 1n connection with foreign
exchange transactions, treasury transactions, (1ncluding, without lumutation, interest rate and currency hedging)
and other derivatives transactions, accepting, endorsing or discounting any notes or bills, or under bonds,

GB - (09 2012) 1




Bank of Ireland UK

guarantees, indemmties, documentary or other credits or any instruments whatsoever from time to time entered
mto by a Secured Party for or at the request of the Chargor and all amounts which may become payable or for
which the Chargor may become hable under this Charge and together with interest to date of payment as
heremnafter provided, commussion, fees and other charges and all legal and other costs, charges and expenses
meurred by exther Secured Party or any recewver in relation to the Chargor or the Deposit (as defined in Clause 4
hereof) on a full indemmity basis and also all losses and damages that may be sustained, suffered or incurred by
either Secured Party ansing out of or in connection with any act, matter or thing done or omtted to be done by
the Chargor under this Charge or any document, arangement or agreement between the Chargor and either
Secured Party or any disclaimmer of any of the Chargor's contracts, agreements or arrangements or any of the
Chargor's liabilities or obligations to either Secured Party, and also interest on the foregoing to the date of

payment.

2 (1} A demand for payment of the monies hereby secured may be made m wrnting on behalf of a Secured
Party by any Director, Secretary, Manager or other officer of the Bank or by any solicitor on behalf of the
Bank, and such demand in case of monies due or owing on current account may be made at any time and
m other cases may be made when or at any time after a Secured Party becomes entitled to call for
payment of the momes and separate demands may be made 1n respect of separate accounts at different
imes

(2) Any notice or demand to be given or made by or to the Bank or the Chargor hereunder shal!l be deemed to
have been properly given or made 1f delivered personally or if sent by pre-paid post to the last known
address of the party to be served or to such other address as the Bank or the Chargor respectively may
notify in wnting to the other or to 1ts registered office or to any one of its principal places of business for
the time being

(3) Any notice or demand which 15 sent by pre-paid post shall be deemed to have been properly served on the
addressee at the time at which 1t would have been delivered in the ordmary course of post notwithstanding
that 1t shall be undelivered or returned undelivered and i proving such service 1t shall be sufficient to
prove that the notice or demand was properly addressed and posted

3 The momes hereby secured shall, unless otherwise specified 1n this Charge or agreed between the Chargor and
the relevant Secured Party in wnting, bear interest (as well after as before any demand made, judgement
obtamned or hqudation administration or bankruptey of the Chargor) calculated at the rate and 1n the manner for
the time being applicable to the relative account or accounts at the Branch or Department of the relevant
Secured Party at which the account or accounts 15 or are maintammed A certificate signed by an officer of the
Branch or Department of the relevant Secured Party at which the relative account 1s mamntained stating the rate
of nterest applicable to the said account shall 1n the absence of mamfest etror be conclusive evidence agamst
the Chargor of the rate and manner of calculation of interest applicable to the relative account at the said Branch
or Department from time to time

4 The Charger hereby charges with full title guarantee as a continuing secunity for the payment to the Bank as
trustee for the Secured Parties of all momes hereby agreed to be paid {(including any expenses and charges
arising out of or 1n connection with the acts or matters referred to . Clause 10 hereof) and for the discharge of
all obhigations and hiabilities herewbefore mentioned, all the nght, title, interest and benefit of the Chargor to
and 1n the account and related cash deposit described in the First Schedule hereto (together, the “Deposit™)

To the extent that the Deposit constitutes Financial Collateral (as defined in the Fmnancial Collateral
Amangements (No 2) Regulations 2003 (S1 2003 No 3226) (heremnafter “the Fmancial Collateral
Regulations™)) and are subject to a Securtty Financial Collateral Arrangement (as defined n the Financial
Collateral Regulations) created by or pursuant to this Charge, the Bank shall have the nght, at any time, to
appropnate the Deposit 1n or towards the payment or discharge of all momes hereby agreed to be paxd The
value of the Deposit appropniated mn accordance with this Clause 4 shall be the amount standing to the credit of
the account descnibed 1n the First Schedule hereto, together with any accrued but vnpaid interest, at the time the
right of appropnation 15 exercised To the extent that the Deposit constitutes Financial Collateral {as defined 1n
the Fmanecial Collateral Regulations), the Chargor agrees that the Deposit shall be held or designated so as to be

GB- (092012) 2
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under the control of the Bank for all purposes of the Financial Collateral Regulations

s M

@)

Without prejudice to the generality of Clauses 1 and 4 hereof this Charge 1s made for secunng a current
account and/or other further advances including re-advances and each Secured Party will make further
advances as provided for i any agreement between the Chargor and such Secured Party from time to
time but not otherwise

The charges, covenants and provisions contamed 1n tms Charge shall remamn mn full force and effect as
continuing securnties to the Bank as trustee for the Secured Parties notwithstanding any settlement of
account or the existence at any time of a credit balance on any current or other account or other act, event
or matter whatsoever, except only the execution by the Bank under seal of an absolute and unconditionat
release or the execution by or on behalf of the Bank of a receipt for all (and not part only) of the momnies
hereby secured, and thus Charge 1s m addition to and shall not merge with or otherwise prejudice or affect
any contractual or other right or remedy or any guarantee, hen, pledge, hill, note, mortgage or other
security {whether created by the deposit of documents or otherwise) now or hereafter held by or available
to the Bank or the Secured Parties and shall not be in any way prejudiced or affected thereby or by the
mvahdity thereof or by the Bank or either Secured Party now or hereafter dealing with, exchangng,
releasing, varying or abstaiming from perfecting or enforcing any of the same or any nights which it may
now or hereafter have or by giving tume for payment or indulgence or compounding with any other person
hable

The Chargor warrants to the Bank that 1t 15 absolutely entitled to all of the Deposit owned by it as at the date of

this Charge free from all secunty interests and claims whatsoever

The Chargor (1f the Chargor 1s a company or a lumited liability partnership) covenants with and represents to the

Bank that

(1)

ey

8 m
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powers and authorisations the documents which contan or establish the Chargor's constitution include
provisions which give power, and all necessary corporate authority has been obtamned and action taken,
for the Chargor to grant the charges contained 1n tlus Charge and execute and deliver, and perform the
covenants and obhgations contained i this Charge and this Charge constitutes vahd and binding
obligations of the Chargor enforceable 1n accordance with its terms,

non-violation neither the execution and dehvery of this Charge nor the performance of any of the
covenants contained 1n 1t does or will contravene or constitute a default under, or cause to be exceeded
any limitation on 1t or the powers of 1ts directors imposed by or contained 1n (1) any law by which 1t or
any of its assets 1s bound or affected, (1) any document which contains or establishes 1ts constitution, or
(1) any agreement to whuch 1t 1s a party or by which any of 1ts assets 1s bound

The Chargor hereby covenants with the Bank that during the continuance of this secunty the Chargor will
at all tumes -

(a) except with the pnor wnitten consent of the Bank -

(1) not create or attempt to create or permit to subsist upon the Deposit any mortgage, debenture,
pledge or charge upon or permit any hen nght of set off or other security interest or
encumbrance whatsoever to arise on or affect any part of the Deposit ranking erther n
prionty to or part passu with the charge hereby created or which will rank after the charge
contained in the Charge save in each case for any of the same created or ansing i favour of
a Secured Party,

(1) not transfer, sell, lease, assign or otherwise dispose of any mterest in the Deposit or any part
thereof nor attempt or agree so to do nor make any withdrawal of the whole or any part of
the Depostt,
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(1) not pertmt or agree to any vanation of the nghts attaching to the whole or any part of the
Deposit, and

(1v) not duning the currency of the appointment of any recerver do anything which the receiver 1s
entitled to do (whether under ttus Charge, at common law by statute or otherwise)

{(b) not do or cause or permut to be done anythmg which may 1n any way depreciate, jeopardise or
otherwise prejudice the value to the Bank and the Secured Parties of the secunty hereby charged,

(c)  deposit with the Bank all deeds, cerhificates and documents of title relating to the Deposit,

(d) take all necessary action to ensure that the account 1n which the Deposit 1s deposited from time to
time 15 operated 1n accordance with the terms of the mandate 1n relation to 1t and this Charge, and

{¢) observe and perform the further covenants and provisions (if any) specified 1n the Fourth Schedule

If the Chargor for any reason fails to observe or punctually perform any of its obligations under this
Charge, the Bank shall have power on behalf of the Chargor or otherwise to perform the obhigation and to
take any steps which the Bank 1n 1ts absolute discretion considers appropriate to remedy the farlure but so
that the exercise of that power or the failure to exercise 1t shall in no circumstances prejudice the Bank's
rights under Clause 13 and any costs, charges and expenses mcurred by the Bank or any receiver 1n so
downg (in each case on the basis of a full, complete and unqualified mdemmty} shall be paid to the Bank
on demand and all monies so expended and costs, charges and expenses so mcurred by the Bank shall
form part of the indebtedness hereby secured

The monies hereby secured shall become due for the purposes of section 101 of the Law of Property Act
1925 (heremafter called "the Act") inmediately after the execution of this Charge

Section 103 of the Act shall not apply to this secunity and the statutory power of sale and of appomting a
recerver (as varied and extended i accordance with thus Charge) shall as between the Bank and a
purchaser from the Bank anse and be exercisable at any time after the date of thus Charge, provided that
the Bank shall not exercise any of the said powers until the whole or any part of the monies hereby
secured has become payable

The power of sale and the incidental powers conferred by section 101 of the Act are hereby extended and
vared to authorise the Bank at 1its absolute discretion to exercise all or any of the powers set out 1n the
Second Schedule hereto

For the avordance of doubt {but without prejudice to any other nghts of the Bank whether at common law,
by statute or otherwise) the Bank may 1n 1ts absolute discretion without notice to the Chargor transfer,
assign or otherwise deal with this Charge (and the charge or charges thereby created) and all or any of its
nights thereunder and any deed or document entered into collaterally thereto whether at law or 1 equity
and the Chargor hereby -

(a) consents to any such transfer, assignment or dealing and agrees that upon any transfer, assignment
or dealing 1t shall be bound to such person {to the extent of such transfer, assignment or dealing)
like manner and to like extent as he 15 bound to the Bank under this Charge (and the charge or
charges hereby created} and every reference to the Bank shall be construed as including such
person, and

(b) consents to the Bank passing to such person or other party mterested in this Charge any information
and documents which have been or will be provided relating to the Deposit or the Chargor

At any time after any of the momes hereby secured become payable or 1f requested by the Chargor or (of
the Chargor shall be 2 company 1incorporated under the Companies Act) upon the taking by any person of
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any step towards the appomntment of an admimstrator of the Chargor any charge created by this Charge
shall be enforceable and the Bank may appoint n wniting or by deed any person or persons including an
officer or officers of the Bank to be an administrative recerver (to the extent that the law allows), a
recetver or receiver and manager (hereinafter called "the Receiver" which expression shall where the
context so admuts mclude the plural and any substitute receaver or receiver and manager) of all or any part
of the Deposit and 1 the case of an appomtment of more than one person, to act together or
mdependently of the other or others and the Bank may 1n writing or by deed remove the Recerver and
appomnt another m his place and the Bank may also 1 wnimg or by deed appoint another receiver if the
Recerver resigns or 1s otherwise unable to act and the Bank may apply to the court for an order removing
an admimstrative recerver

The exclusion of any part of the Deposit from the appointment of the Recever shall not preclude the
Bank from subsequently extending his appointment (or that of the Recerver replacing him) to that part or
appointing another recerver over any other part of the Deposit

The Receiver shall also as far as the law permits be the agent of the Chargor and {subyect to the
Insolvency Act 1986} the Chargor alone shall be responsible for s acts and defaults and liable on any
contracts or engagements made or entered into by hum and the Bank shall be in no way responsible for
any hability 1n connection with his contracts, engagements, acts, omissions, misconduct, negligence or
default and 1f a hquidator of the Chargor shall be appointed the Receiver shall act as prinaipal and not as
agent for the Bank

Subject to section 36 of the Insolvency Act 1986, the remuneration of the Recerver may be fixed by the
Bank (and may be or mclude a commussion calculated by reference to the gross amount of all money
recerved or otherwise and may mclude remuneration m connection with claims, actions or proceedings
made or brought against the Receiver by the Chargor or any other person or the performance or discharge
of any obligation 1mposed upon lum by statute or otherwise} but shall be payable by the Chargor alone
and the amount of such remuneration may be debited by the Bank to any account of the Chargor but shall
m any event form part of the indebtedness hereby secured on the Deposit pursuant to the charges
contained in this Charge

The Receiver shall at his absolute discretion be entitled to exercise the powers conferred by the Act and
the Insolvency Act 1986 in the same way as 1f the Recerver had been duly appointed thereunder and, in
addrition to any powers conferred on an admunistrative recetver, recelver or recerver and manager by
statute or common law and without prejudice to the generality of the foregomng, the powers set out 1n the
Thurd Schedule hereto

All momes ansing from the exercise of the powers of the Recerver or the Bank and all other momes
received by the Receiver or the Bank after the monies hereby secured become payable ("the Received
Amounts") shall be applied, subject to any claums ranking 1n prionity to those of the Bank under this
Deed, 1n or towards discharging in the following order of prionty -

(a) the amount of all costs, charges, expenses and liabilihes paid, mcurred or charged by the Bank or
the Recerver 1 connection with or as a result of the exercise of therr respective powers, mcluding
the remuneration of the Receiver, and 1n the case of the Recetver the costs, charges and expenses of
and incidental to his appomtment or otherwise in relation to thms Charge 1n such order as the
Recerver or the Bank may from time to time determine,

(b} 1 or towards satisfaction of the momes outstanding tc the Secured Parhies and secured by this Deed
m such order as the Bank as trustee for the Secured Parties may from time to time determine, and

{c}) the clamms of those entitled to any surplus

If any of the momes secured by this Charge are not outstanding at the ttme of receipt by the Recetver or
the Bank of the Rece1ved Amounts, the Recerver or the Bank, whenever they consider 1t reasonable so to
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do, may credit any of the Recerved Amounts to any suspense or impersonal account for so long as they
may think fit pending the apphication of the Received Amounts, together with any interest accrued
thereon, in or towards satisfaction of any such monies The Bank shall, on behalf of the relevant Secured
Party, make such arrangements as regards waiver of interest payable on such momes pursuant to Clause 3
as the Bank may 1n 1ts absolute discretion consider reasonable

Section 109(6) and (8) of the Act (apphcation of momnies recerved by Receiver) shall not apply 1n relation
to a Recerver appointed under the foregomg provisions of this Clause

No purchaser from, or other person dealing with, the Bank and/or the Recerver shall be concerned to
enquire whether any of the powers which they have exercised or purported to exercise has ansen or
become exercisable, or whether the momes secured under this Charge rernaun outstanding, or whether any
case has happened to authorise the Receiver to act or as to the propniety or validity of the exercise or
purported exercise of any such power, and the title of such a purchaser and the position of such a person
shall not be impeachable by reference to any of those matters

The receipt of the Bank or the Receiver shall be an absolute and a conclusive discharge to a purchaser and
shall relieve him of any obligation to see to the application of any montes paid to or by the direction of
the Bank or the Recerver

In sub-Clauses (1) and (2}, "purchaser” includes any person acquinng, for money or money's worth, any
lease of, or secunity interest over, or any other interest or nght whatsoever in relation to, the Deposit

Nerther the Bank, nor any Secured Party nor the Receiver nor any of thetr respective officers shall be
hable 1 respect of any loss or damage (howsoever caused} which arises out of the exercise, or the
attempted or purported exercise of, or the failure to exercise any of, thexrr respective powers

Without prejudice to the generahty of sub-Clause (1) of thus Clause, entry nfo possession of the Deposit
shall not render the Bank or the Recerver liable to account as mortgagee 1n possession, and if and so often
as the Bank enters wnto possession of the Deposit 1f shall be entitled at any tune at 1ts pleasure to go out of
such possession

13 The Chargor further covenants with the Bank and the Account Bank fully to indemmfy the Bank, each Account
Bank, each Secured Party and the Receiver and any of their respective officers on an after tax basis against all
claims, proceedings, liabilities, costs (including legal costs), charges and expenses which the Bank, any Account
Bank, any Secured Party or the Recerver or any of thear respective officers may mcur (in the case of the Bank,
the Account Bank and the Secured Parties and any of their respective officers, whether before or after any of the
momnes hereby secured become payable) -

14 (1)
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(a)  1n consequence of anything done or purported to be done or ommtted to be done by the Bank, an
Account Bank, a Secured Party or the Receiver under this Charge or any other document relating
thereto or of any failure by the Chargor to comply with its obligations to the Bank thereunder or
otherwise 1n connection therewith, or

{b) 1 consequence of any payment 1n respect of the monies hereby secured (whether made by the
Chargor or a thud person) bemng impeached, clawed-back or declared voird for any reason
whatsoever

The Chargor further covenants with the Bank from time to time (and, for the purposes mentioned m
paragraph (a) below, notwithstanding that the Bank or a Secured Party may not have made a demand for
payment of the momes hereby secured) upon demand to execute, at the Chargor's own cost, any document
or do any act or thing which -

(2) the Bank may specify for perfecting or improving any charge or secunty created or intended to be
created by this Charge, or
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{b) the Bank or the Recewver may specify with a wiew to facilitating the exercise, or the proposed
exercise, of any of their powers or the protection, management or reahisation of the Deposit

For the purpose of securing the mterest of the Bank n the Deposit, and the performance of 1ts obligations
to the Bank and the Secured Parties, whether under this Charge or otherwise, the Chargor irevocably and
by way of secunty appoints the Bank and the Receiver jointly and also severally to be its attorney and
attorneys (with full power to appoint substitutes and to sub-delegate, including power to authonise the
person so appointed to make further appointments, m both cases with regard to all or any part or parts of
the Deposit) on 1ts behalf and 1n 1ts name or otherwise, to execute any document or do any act or thing
which the Chargors 1s obliged to the Bank or a Secured Party to execute or do, whether under this Charge
or otherwige, or which the Bank or the Receiver {or its substitute or delegate) may, in its or hus absolute
discretion, consider appropriate 1n connection with the exercise of any of the powers of the Bank or the
Recerver, and without prejudice to the generality of its power to appomt substitutes and to sub-delegate,
or to paragraph & of the Third Schedule hereto, the Bank may appoint the Receiver as its substitute or
delegate and any person appointed the substitute of the Bank shall, in connection with the exercise of the
said power of attorney, be the agent of the Chargor, and Clause 10(3) shall apply mutatis mutandis

15 This Charge constitutes written notice by the Chargor to each Account Bank that 1t has charged to the Bank all
1ts night, title, interest and benefit in and to the Deposit and all amounts standing to the credit of such account
from time to time, and constitutes a written acknowledgement by each Account Bank of such notice In
addifion -

(1)

@

(3)

“)

()

Subject as prowvided below, each Account Bank agrees that it will not, afier its receipt of a Default
Notification, permit any withdrawals or transfers to be made from the Deposit

(a) except with the Bank's prior written consent, or

()] otherwise 1n accordance with the Bank's written mstructions, or

{(c) as required by law or court order,

notwithstanding that the Chargor may give the Account Bank mstructions or directions to the contrary

Each Account Bank confirms that it will not exercise any right of set-off, conversion, combination or
other nght in or over any amount standing to the credit of the Deposit from time to time, except with the
Bank's prior written consent

Each Account Bank wall, 1f and whenever requested by the Bank from tune to tune, after its receipt of a
Default Notification, transfer any credit balance standing to the credit of the Deposit to the credit of such
other bank account or accounts as the Bank may notify 1t in writing

The Chargor authorises each Account Bank to comply with its obhigations set out n this clause
{notwithstanding the terms of any mandate between the Chargor and such Account Bank) and agrees to
indemmfy each Account Bank on demand for and agamst any and all costs, losses and expenses suffered
or incurred by 1t as a result of complying with 1ts obligations to the Bank 1n this Charge and complying
with all other mstructions which such Account Bank may receive from the Bank from time to time 1n
relation to the Deposit

For the purposes of this clause a "Default Notification” means a notice from the Bank or a Secured Party
to an Account Bank stating that any of the momes hereby secured have become payable

16  Without prejudice to Clause 4, 1f the Bank, an Account Bank or a Secured Party receives notice of any
subsequent charge or other interest affecting any part of the property hereby charged, the Bank or such Secured
Party may open a new account or accounts with the Chargor, 1f the Bank or such Secured Party does not open a
new account it shall nevertheless be treated as 1f 1t had done so at the tune when 1t received notice and as from
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that time all payments made by the Chargor to the Bank or such Secured Party shail be credited or be treated as
having been credited to the new account and shall not operate to reduce the amount due from the Chargor to the
Bank or such Secured Party at the time when 1t recerved notice

If the Chargor shall have more than one account with the Bank, an Account Bank or a Secured Party 1t shall be
lawful for the Bank, such Account Bank or such Secured Party at any time and without any prior notice n that
behalf forthwth to transfer all or any part of any balance standing to the credit of any such account to any other
such account which may be 1n debit but the Bank, such Account Bank or such Secured Party shall notify the
Chargor of the transfer having been made

This secunty 1s 1n addition to, and shall not operate as a merger or defeasance of, any prior Charge or estate,
legal or equitable, lien, guarantee or security of the Bank or a Secured Party as regards the Chargor or any other
person m respect of the monies hereby secured

The restriction on the nghts of consolidating mortgage secunities which 15 contained 1n section 93 of the Act
shall not apply to this secunity

Unless otherwise agreed by the parties in wnting and subject to the provisions of Clause 5(1) neither Secured
Party shall be required to make or continue advances or grant any facahty 1o the Chargor on any account or
accounts or by way of general banking facilities otherwise than at that Secured Party's discretion and unless
otherwise agreed as aforesaid each Secured Party will always be at liberty to stop making any advances and
granting any other accommodation at any time without previous notice and without assigning any reason

The Bank or any Secured Party shall be at liberty from time to time without discharging or in any way affecting
the security hereby created to give time or other indulgence to refrain from perfecting or enforcing any secunty
or guarantee or nights which 1t may now or hereafter have agamst any persons hiable on any bill, note or other
security or for whom the Chargor 15 a surety

The waiver by the Bank of any breach of any term of this Charge shall not prevent the subsequent enforcernent
of that term and shall not be deemed a waiver of any subsequent breach and any failure to exercise or any delay
in exercising any of the Bank's rights under this Charge shall not operate as a waiver or vanation of that or any
other further exercise of that or any other such nght

The powers which this Charge confers on the Bank and the Recewver are cumulative, without prejudice to therr
respective powers under the general law, and may be exercised as often as the Bank or the Receiver thinks
appropriate, the Bank or the Receiver may, mm connection with the exercise of their powers, join or concur with
any person in any transaction, scheme or arrangement whatsoever, and the Chargor acknowledges that the
respective powers of the Bank and the Receiver shall 1 no circumstances whatsoever be suspended, waived or
otherwise prejudiced by anything other than an express waiver or variation in writing

(1)  All costs, charges and expenses incurred hereunder by the Bank or the Receiver and all other monies paid
by the Bank or the Receiver in perfecting or otherwise 11 connection with this secunty, or in respect of
the Deposit, including (without prejudice to the generahty of the foregomng) all momes expended by the
Bank under Clause 8(2) hereof and all costs of the Bank or the Receiver of all proceedings for
enforcement of the security hereby constituted or for obtaimng payment of the momes hereby secured
including, without hrmtation, any costs of the Bank or the Receiver in defending any action where a third
party impugned the title to the Deposit, shall be recoverable from the Chargor on a full indemmity basis as
a debt and shall be charged on the Deposit and the Charge hereby conferred shall be m addition and
without prejudice to any and every other remedy, lien or secunty which the Bank or the Receiver may
have or but for the said Charge would have for the momes hereby secured or any part thereof

(2) The amounts payable by the Chargor under sub-Clause (1) above shall cary wnterest (as well after as
before judgement) at the rate of 3 per cent above the Base Rate of the Bank for the time being from the
date on which they were paid or 1ncurred by the Bank or the Recerver (as the case may require) and such
amounts and 1nterest may be debited by the Bank to any account of the Chargor, but shall, 1n any event,
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form part of the amounts hereby secured and accordingly be secured on the Deposit under the charges
contained 1n this Charge

All sums of whatsoever nature which are payable by the Chargor under this Charge and which are now or at any
tume hereafter become subject to Valued Added Tax or any similar tax shall be deemed to be exclusive of Value
Added Tax or any simmlar tax and the Chargor in addition to such sums will indemmfy the Bank from and
against all claims and hiabilities whatsoever 1n respect thereof

For the purpose of gmiving effect to tms Charge, the Chargor hereby declares that, as and when the charges
contamned 1n this Charge shall become enforceable or a demand for payment of the amounts secured under this
Charge has been made, 1t will hold all of the Deposit (subject to the right of redemption) upon trust to convey,
assign or otherwise deal with the Deposit in such manner and to such person as the Bank shall direct and
declares that 1t will be lawful for the Bank to appoint a new trustee or trustees of the Deposit 1n place of the
Chargor

(1)  If there are any security mterests having priority to the charges contained m this Charge mn respect of all
or any part of the Deposit then -

(a) if any proceedings or steps are bemng taken to exercise or enforce any powers or remedies
conferred by such prior secunty interest agamst the Deposit, the Bank, an Account Bank, a
Secured Party or any Recerver may (but without prejudice to any nghts the Bank or the Receiver
may have under Statute) redeem such prior Charge or procure the transfer thereof fo itself or
himself, as the case may be, and may settle and pass the accounts of the prior Chargees and any
account so seftled and passed shall be conclusive and binding on the Chargor and the principal,
interest, costs, charges and expenses of and incidental to such redemption or transfer shall be paid
to the Bank on demand with nterest 1n accordance with Clause 3 and, until payment, the Deposit
shall stand charged with the amount to be paid, and

(b) all the powers, authonties and discretions conferred by a prior Charge upon the Chargee or any
Recerver thereunder shall be exercisable by the Bank or a Recerver in like manner as 1f the same
were expressly included herein and the Bank shall be entitled to exercise all the powers,
authonties and discretions of an Admimstrative Receiver, Recelver, Manager or Receiver and
Manager appointed thereunder

This Charge shall remain valid and enforceable notwithstanding any change 1n the name, composition or
constitution of the Bank, any Account Bank or any Secured Party or the Chargor or any amalgamation or
consolidation by the Bank, any Account Bank or any Secured Party or the Chargor with any other corporation

No assurance, secunty or payment which may be avoided or adjusted under the law, including under any
enactment relating to bankruptcy or msolvency and no release, settlement or discharge given or made by the
Bank on the faith of any such assurance, secunity or payment, shall prejudice or affect the nght of the Bank to
recover the amounts secured under this Charge from the Chargor (including any monies which 1t may be
compelled to pay or refund under the provisions of the Insolvency Act 1986 and any costs payable by 1t
pursuant to or otherwise mcurred m connection therewith) or to enforce the Charges contained in this Charge to
the full extent of the amounts secured hereunder

If the Bank shall have reasonable grounds in its absclute discretion for believing that the Chargor may be
msolvent or deemed to be nsolvent pursuant to the provisions of the Insolvency Act 1986 as at the date of any
payment made by the Chargor to the Bank or a Secured Party, the Bank shall be at liberty to retain the Charges
contamned 1n or created pursuant to this Charge for a peniod of twenty-five calendar months after the payment
and discharge m full of all secured amounts notwithstanding any release, settlement, discharge or arrangement
which may be given or made by the Bank or such Secured Party on or as a consequence of, such payment or
discharge of liablity provided that, 1f at any time within the period of twenty-five calendar months after such
payment or discharge, a petition shall be presented to a competent Cowrt for an order for the winding-up or the
making of an administration order 1n respect of the Chargor, or the Chargor shall commence to be wound-up or
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to go 1nto admnistration or any analogous proceedings shall be commenced by or agamnst the Chargor, the Bank
shall be at liberty to continue to retain such secunty for such further period as the Bank may determune and such
security shall be deemed 1o have continued to have been held as secunty for the payment and discharge to the
Bank and the Secured Parties of all secured amounts

If under any apphcable law, whether as a result of a Judgement aganst the Chargor or the liqmdation of the
Chargor or for any other reason, any payment under or 1n connection with this Charge 1s made or any amount 18
recetved or recovered by the Bank 1n respect of the amounts secured under this Charge in a currency {the "other
currency") other than the currency mm which the amounts secured hereunder are payable (the "onginal
currency"), then to the extent that the payment to or receipt by the Bank or relevant Secured Party (when
converted at the rate of exchange on the date of payment or receipt) falls short of the whole of the amounts
secured the Chargor shall as a separate and independent obligation fully indemnify the Bank apainst the amount
of the shortfall, and for the purposes of this Clause, "rate of exchange” means the rate at which the Bank 1s able
on the relevant date to purchase the ongmal currency 1 London with the other currency

If the Chargor fails to pay or discharge any part of the amounts secured when due, the Bank from time to time
may purchase an amount of the currency m which such sum 1s due with any other currency or currencies and the
Chargor’s obligation thereafter shall be to pay to the Bank the amount of the other currency or currencies so
used for that purchase

This Charge and any non-contractual obligations connected with it are governed by, and thus Charge shall be
construed in accordance with, the laws of England

(1} In thus Charge, reference to a statutory enactment shall be construed as a reference to that enactment as
amended or re-enacted from time to time If there are two or more persons comprised in the Chargor all
covenants heremn contained or imphed on the part of the Chargor shall be deemed to be joint and several
covenants on their part and the covenant m Clause 1 hereof and the remamnmg covenants, Charges and
provisions hereof shall extend and apply to any monies owing by any one or more of such parties to each
of the Secured Parties whether solely or jointly wath any other of the parties or with any other person and
references to the Chargor 1n relation to the retirement of bills shall mean and mnclude any one or more of
such parties as well as such parties jointly

(2) The provisions (if any) set out in the Fourth Schedule shall have effect

(1) The nghts conferred on a Receiver or on each officer of the Bank or a Recerver under clauses 12, 13 and
24 are enforceable by each of them under the Contracts (Rughts of Thurd Parties) Act 1999 (the “Third
Parties Act™)

(2) With the exception of each Secured Party, no other term of this Charge 1s enforceable under the Third
Parties Act by anyone who 1s not a party to thus Charge

(3)  The parties to this Charge may tenmnate this Charge or vary any of is terms without the consent of any
third party However, they may not terminate this Charge or vary any of 1ts terms 1f thus would have the
effect of termunating or adversely affecting the rghts of a Recerver under this Charge without s consent,
but only to the extent that 1t has notified the Bank that 1t intends to enforce that clause at the tune of the
termunation or vanation

AS WITNESS this Charge has been executed by the respective parties
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EXECUTED AS A DEED by affixing the Common Seal of BDL MILTON KEYNES LIMITED

THE CHARGOR

1n the presence of -
Signature of director

Signature of [director][secretary]

SIGNED AS ADEED by BDL MILTON KEYNES LIMITED

Acting by

(signature).... gﬁw m . CP‘ V@& G(.L .(Director)
(Print full name)

1n the presence of -

Signature of witness —

Name (in block capitals) O AN MU(EpD  CATSE LY

Address

Pinsent Masons LLP

141 Bothwell Street
Glasgow G2 7EQ

Tal Noi 0141 667 8400

SIGNED AS ADEED by [ ]
1 the presence of -

Signature of witness

Name (1n block capritals)

Address

THE BANK

SIGNED BY

For and on behalf of THE GOVERNOR AND
COMPANY OF THE BANK OF IRELAND
THE ACCOUNT BANK

SIGNED BY
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For and on behalf of THE GOVERNOR AND
COMPANY OF THE BANK OF IRELAND

SIGNED BY

For and on behalf of BANK OF IRELAND (UK) BRMIFEE £
DrAa PP UK L@
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THE FIRST" SCHEDULE

The Depaosit

All sums from time to tume standing to the credit of the interest bearing deposit account described below (or such other
account as the Bank may 1n 1ts absclute discretion require) plus all mnterest on such sums and ail other amounts of
whatever nature deriving directly or indirectly from such sums

Account Bank Bank of Ireland (UK) ¥mxrted £ L.
DA PIFPER UL L2
Account name BDL Milton Keynes Ltd
Account number  JENTEERED
Designated as S
Sort Code LY

(as such account may be re-designated or re-numbered from time to time)
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THE SECOND SCHEDULE
The Bank's Powers

1 To apply or transfer as the Bank in 1ts absolute discretion thinks fit (whether on, before or after the expiry of any
fixed or mimimum period applicable to the Deposit) all or any part of the Deposit m or towards the payment or
discharge of all momes hereby agreed to be paid,

2 To sell or otherwise dispose of all or any part of the Deposit,

3 To recerve all or any money payable in respect of or in connection with the Deposat,

4 To negotiate, compromise and/or agree any dispute arsing out of the Deposit,

5 To set-off at any time wathout notice or further demand, the Deposit or any other sums standing to the credit of
any cne or more accounts i the name of the Bank or of the Chargor jontly with others {(whether current,
deposit, loan or of any other nature whatsoever and whether subject to notice or not and whether 1n sterhing or 1n

any other currency) it or towards the payment and discharge of all momes hereby agreed to be paid,

6 With a view to, or in connection with, the sale of the Deposit, to carry out any transaction, scheme or
arrangement which the Bank may, m its absolute discretion, consider appropnate; and

7 To do all or any of the things or exercise all or any of the powers (mutatis mutandss) which are mentioned or
referred to in the Third Schedule hereto (Receiver's powers) and which may not be included 1n paragraphs 1 to 6

above,

AND to do so whether or not the Bank 1s 1n possession of the Deposit, and whether or not a Receiver has been
appomted by 1t under 1ts statutory power and 15 acting
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THE THIRD SCHEDULE

The Receiver's Powers

To take possession of, get in and collect the Deposit,

To sell, exchange, license or otherwise dispose of or m any way whatsoever deal with the Deposit for such
consideration (if any), including shares, debentures, or any other secunties whatsoever, and upon such terms as
he may think fit, and to concur 1 any such transactions,

In connection with the exercise, or the proposed exercise, of any of his powers or n order to obtawn payment of
hus remuneration (whether or not 1t 1s already due} to borrow or raise money from any person, wcluding the
Bank, without security or on the secunity of the Deposit and generally on such terms as he may think fit,

To bnng, defend, submut to arbitration, negotiate, compromuse, abandon and settle any claims and proceedings
concerming the Deposit,

To transfer all or any of the Deposit to any other company or body corporate, whether or not formed or acquired
for the purpose

Te do or cause or authorise to be done, any act or thing or to carry out or cause or authonse to be camed out any
transaction, scheme or arrangement whatsoever, whether similar or not to any of the foregoing, 1n relation to the
Deposit which he may consider expedient as effectually as 1f he were solely and absolutely entitled to the
Deposit

In connection with the exercise of any of his powers, to execute or do, or cause or authonise to be executed or
done, on behalf of or 1n the name of the Chargor or otherwise, as he may think fit, all documents, acts or things
which he may constder appropnate,

To redeem, discharge or compromuse any security interest from tume to tune having priority to or ranking par:
passu with this Charge,

To exercise any powers, discretions, voting, conversion or other rights or entitlements in relation to any of the
Deposit or weidental to the ownership of or rights 1n or to any Deposit and to complete or effect any transaction
entered into by the Chargor and complete, disclann, abandon or modify all or any of the ouistanding contracts or
arrangements of the Chargor relating to or affecting the Deposit

To exercise all powers as are described in Schedule 1 to the Insolvency Act 1986, whether or not the Receaver 15
an "administrative recerver” as defined in the Insolvency Act 1986, and

To do all or any of the things or exercise all or any of the powers (rutatis mutandis) which are mentioned or
referred to m the Second Schedule hereto (Bank’s Powers) and which may not be included 1 paragraphs 1 to 11
above
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THE FOURTH SCHEDULE

Additional Covenants and Provisions

16




DATED the L L] day) of e [ pmontn) (L1 I [1 1] ea

BRANCH

TO
THE GOVERNOR AND COMPANY
OF THE

BANK OF IRELAND

CHARGE OF DEPOSIT




RELEASE

This Release made theD ] (day) of the [:I D {month) O] (year) between the
within-named The Governor and Company of the Bank of Ireland (the “Bank™) (as
security trustee for the Secured Parties as defined in the Charge) of the one part and the
within-named

of the other part WITNESS that the Bank as
mortgagee hereby releases ALL AND SINGULAR the property, now comprised 1n or
charged by the within-wnitten Deed from all montes secured by and from all claims and
demands under the within-wnitten Deed As WITNESS this Charge has been executed as a
Deed the day and year first above written

Executed as a Deed under the Corporate
Seal of The Governor and Company of

the Bank of Ireland 1n the presence of
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DLA PIPER
1 1 1 CERT
This Charge of Beposit | CERTIEY T11AT \A\E FOR 131 E%1 AL REDACTED
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BETWEEN

(i) BDL MILTON KEYNES LIMITED

(herenafter called "The Chargor" which expression where the context so admits shall include each person named
above jointly and severally, and persons deriving title under them, and the covenant in Clause 1 below and the
remaimng covenants charges and provisions hereof express and implhicit shall extend and apply to any monies owing
by any one or more of such parties to each of the Secured Parties whether solely or jointly with any other of the parties
or with any other person)

(2) THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND

of

(hereinafter called "the Bank" which expression where the context so admits shall include the person for the time
being deriving title under 1t and 1ts assigns) as security trustee for each of The Governor and Company of the Bank of
Ireland and Bank of Ireland (UK) PLC to the extent that any monies or obligations are owed to them (together the
“Secured Parties” and each a “Secured Party” which expressions where the context so admits shall include the person
for the time being deriving title under 1t and 1ts assigns)

(3) THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND and BANK OF IRELAND (UK) PLC

each of

(heremafter called "the Account Bank" which expression where the context so admits shall include the person for the
time beng dentving title under 1t and 1ts assigns) to the extent that either or both of them are acting as account holding
bank 1n respect of the Deposit (as defined in clause 4 below)

WHEREAS

{A) The Chargor has already been granted, or may hereafter be granted, facilities from time to time by one or both
of the Secured Parties 1n some one or other of the modes 1n which bankers grant facilities to their customers or
others and/or 15 now or may hereafter become 1ndebted to the Secured Parties by other means

(B) It has been agreed between the Chargor and the Bank that all monies now owing, or which shall hereafter
become owing, on a general balance of account or otherwise from the Chargor to the Secured Parties with
interest, costs and charges shall be secured 1n the manner and upon the terms herewnafter appearing

(C) The Account Bank 1s a party to this Charge for the purposes of receiving and acknowledging notice of the
security nterest created by this Charge

NOW THIS DEED WITNESSETH AND IT IS HEREBY AGREED AND DECLARED by and between the parties
hereto as follows -

1 The Chargor hereby covenants on demand to pay to the Bank as trustee for the Secured Parties all momies and
discharge all obligations and liabilities whether actual or contingent now or hercafter due, owing or incurred to
each of the Secured Parties by the Chargor 1n whatever currency denominated whether on any banking or other
account or otherwise 1n any manner whatsoever (whether alone or jointly and 1n whatever style, name or form
and whether as principal or surety) including, without Hmitation, all habilities 1n connection with foreign
exchange transactions, treasury transactions, (tencluding, without limitation, interest rate and currency hedging)
and other derivatives transactions, accepting, endorsing or discounting any notes or bills, or under bonds,
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guarantees, indemnities, documentary or other credits or any instruments whatsoever from time to ime entered
into by a Secured Party for or at the request of the Chargor and all amounts which may become payable or for
which the Chargor may become liable under this Charge and together with interest to date of payment as
heremnafter provided, commussion, fees and other charges and all legal and other costs, charges and expenses
incurred by either Secured Party or any receiver 1n relation to the Chargor or the Deposit (as defined 1n Clause 4
hereof) on a full indemnity basis and also all losses and damages that may be sustamned, suffered or incurred by
either Secured Party anising out of or in connection with any act, matter or thing done or omitted to be done by
the Chargor under this Charge or any document, arrangement or agreement between the Chargor and either
Secured Party or any disclaimer of any of the Chargor's contracts, agreements or arrangements or any of the
Chargor's habihities or obligations to either Secured Party, and also interest on the foregoing to the date of
payment

2 (1) A demand for payment of the monies hereby secured may be made in writing on behalf of a Secured
Party by any Director, Secretary, Manager or other officer of the Bank or by any solicitor on behalf of the
Bank, and such demand in case of mon:ies due or owing on current account may be made at any time and
in other cases may be made when or at any ume after a Secured Party becomes entitled to call for
payment of the monies and separate demands may be made in respect of separate accounts at different
times

{2)  Any notice or demand to be given or ‘made by or to the Bank or the Chargor hereunder shall be deemed to
have been properly given or made 1f delivered personally or 1if sent by pre-paid post to the last known
address of the party to be served or to such other address as the Bank or the Chargor respectively may
notify in writing to the other or to its registered office or to any one of its principal places of business for
the time being

(3) Any notice or demand which 1s sent by pre-paid post shall be deemed to have been properly served on the
addressee at the time at which it would have been delivered in the ordinary course of post notwithstanding
that it shall be undehivered or returned undelivered and in proving such service 1t shall be sufficient to
prove that the notice or demand was properly addressed and posted

3 The momes hereby secured shall, unless otherwise specified in this Charge or agreed between the Chargor and
the relevant Secured Party in wnting, bear interest {as well after as before any demand made, judgement
obtained or hiquidation administration or bankruptcy of the Chargor) calculated at the rate and in the manner for
the time being applicable to the relative account or accounts at the Branch or Department of the relevant
Secured Party at which the account or accounts 1s or are maintaimed A certificate signed by an officer of the
Branch or Department of the relevant Secured Party at which the relative account 1s maintained stating the rate
of interest applicable to the said account shall in the absence of mamfest error be conclusive evidence against
the Chargor of the rate and manner of calculation of interest applicable to the relative account at the said Branch
or Department from time to time

4 The Chargor hereby charges with full title guarantee as a continuing security for the payment to the Bank as
trustee for the Secured Parties of all momes hereby agreed to be paid (including any expenses and charges
arising out of or in connection with the acts or matters referred to m Clause 10 hereof) and for the discharge of
all obligations and habilities hereinbefore mentioned, all the right, title, interest and benefit of the Chargor to
and m the account and related cash deposit described in the First Schedule hereto (together, the “Deposit™)

To the extent that the Deposit constitutes Financial Collateral (as defined in the Financial Collateral
Arrangements (No 2) Regulations 2003 (S1 2003 No 3226) (hereinafter “the Financial Collateral
Regulations™)} and are subject to a Security Financial Collateral Arrangement (as defined in the Financial
Collateral Regulations) created by or pursuant to thuis Charge, the Bank shall have the nght, at any time, to
appropnate the Deposit in or towards the payment or discharge of all monies hereby agreed to be paid The
value of the Deposit appropriated in accordance with this Clause 4 shall be the amount standing to the credit of
the account described 1n the First Schedule hereto, together with any accrued but unpaid interest, at the time the
right of appropriation 1s exercised To the extent that the Deposit constitutes Financtal Collateral (as defined in
the Financial Collateral Regulations), the Chargor agrees that the Deposit shall be held or designated so as to be
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under the control of the Bank for all purposes of the Financial Collateral Regulations

5 (D

(2

Without prejudice to the generality of Clauses 1 and 4 hereof this Charge 1s made for securing a current
account and/or other further advances including re-advances and each Secured Party will make further
advances as provided for 1n any agreement between the Chargor and such Secured Party from time to
time but not otherwise

The charges, covenants and provistons contained 1n this Charge shall remamn 1n full force and effect as
continumg securities to the Bank as trustee for the Secured Parties notwithstanding any settlement of
account or the existence at any time of a credit balance on any current or other account or other act, event
or matier whatsoever, except only the execution by the Bank under seal of an absolute and unconditional
release or the execution by or on behalf of the Bank of a receipt for all (and not part only) of the momnies
hereby secured, and this Charge 15 1n addition to and shall not merge with or otherwise prejudice or affect
any contractual or other nght or remedy or any guarantee, lien, pledge, bill, note, mortgage or other
security (whether created by the deposit of documents or otherwise) now or hereafter held by or available
to the Bank or the Secured Parties and shall not be 1n any way prejudiced or affected thereby or by the
invalidity thereof or by the Bank or either Secured Party now or hereafter dealing with, exchanging,
releasing, varying or abstaining from perfecting or enforcng any of the same or any rights which 1t may
now or hereafter have or by giving time for payment or indulgence or compounding with any other person
hable

The Chargor warrants to the Bank that 1t 1s absolutely entitled to all of the Deposit owned by 1t as at the date of

this Charge free from all security interests and claims whatsoever

The Chargor (1f the Chargor 15 a company or a hmited hability partnership) covenants with and represents to the

Bank that

(M

(2)

g8 (D
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powers and authonisations the documents which contan or establish the Chargor's constitution 1nclude
provisions which give power, and all necessary corporate authority has been obtained and action taken,
for the Chargor to grant the charges contained in this Charge and execute and deliver, and perform the
covenants and obligations contained 1n this Charge and this Charge constitutes valid and binding
obligations of the Chargor enforceable 1n accordance with 1ts terms,

non-violation neither the execution and delivery of this Charge nor the performance of any of the
covenants contained in 1t does or will contravene or constitute a default under, or cause to be exceeded
any himitation on 1t or the powers of 1ts directors imposed by or contained 1n (1} any law by which 1t or
any of 1ts assets 1s bound or affected, {u) any document which contains or establishes its constitution, or
(m1) any agreement to which 1t 1s a party or by which any of its assets 15 bound

The Chargor hereby covenants with the Bank that duning the continuance of this secunity the Chargor will
at all times -

(a)  except with the prnior written consent of the Bank -

(1) not create or attempt to create or permit to subsist upon the Deposit any mortgage, debenture,
pledge or charge upen or permit any lien right of set off or other security interest or
encumbrance whatsoever to anse on or affect any part of the Depesit ranking either n
priority to or part passu with the charge hereby created or which will rank after the charge
contained 1 the Charge save in each case for any of the same created or arising in favour of
a Secured Party,

(1)  not transfer, sell, lease, assign or otherwise dispose of any interest 1n the Deposit or any part
thereof nor attempt or agree so to do nor make any withdrawal of the whole or any part of
the Deposit,
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(1) not permit or agree to any vanation of the nghts attaching to the whole or any part of the
Deposit, and

(1v) not during the currency of the appointment of any receiver do anything which the receiver1s
entitled to do (whether under this Charge, at common law by statute or otherwise)

(b) not do or cause or permit to be done anything which may n any way depreciate, jeopardise or
otherwise prejudice the value to the Bank and the Secured Parties of the secunty hereby charged,

(c)  deposit with the Bank all deeds, certificates and documents of title relating to the Deposit,

(d) take all necessary action to ensure that the account i which the Deposit 1s deposited from time to
time 15 operated in accordance with the terms of the mandate 1n relation to 1t and this Charge, and

(e)  observe and perform the further covenants and provisions (if any) specified 1n the Fourth Schedule

1f the Chargor for any reason fails to observe or punctually perform any of its obligaticns under this
Charge, the Bank shall have power on behalf of the Chargor or otherwise to perform the obligation and to
take any steps which the Bank 1n 1ts absolute discretion considers appropriate to remedy the failure but so
that the exercise of that power or the failure to exercise it shall in no circumstances prejudice the Bank's
rights under Clause 13 and any costs, charges and expenses incurred by the Bank or any receiver in so
doing (1n each case on the basis of a full, complete and unqualified imdemnity) shall be paid to the Bank
on demand and all monies so expended and costs, charges and expenses so incurred by the Bank shall
form part of the indebtedness hereby secured

The monies hereby secured shall become due for the purposes of section 101 of the Law of Property Act
1925 (heremnafter called "the Act") immediately after the execution of this Charge

Section 103 of the Act shall not apply to this security and the statutory power of sale and of appointing a
recetver (as vaned and extended in accordance with this Charge) shall as between the Bank and a
purchaser from the Bank arnise and be exercisable at any time after the date of this Charge, provided that
the Bank shall not exercise any of the said powers until the whole or any part of the monies hereby
secured has become payable

The power of sale and the incidental powers conferred by section 101 of the Act are hereby extended and
varied to authorise the Bank at 1ts absolute discretion to exercise all or any of the powers set out n the
Second Schedule hereto

For the avoidance of doubt (but without prejudice to any other rights of the Bank whether at common law,
by statute or otherwise) the Bank may n s absolute discretion without notice to the Chargor transfer,
assign or otherwise deal with this Charge (and the charge or charges thereby created) and all or any of 1ts
rights thereunder and any deed or document entered into collaterally thereto whether at law or in equity
and the Chargor hereby -

(a) consents to any such transfer, assignment or dealing and agrees that upon any transfer, assignment
or dealing 1t shall be bound to such person (to the extent of such transfer, assignment or dealing) 1n
like manner and to hke extent as he 15 bound to the Bank under this Charge (and the charge or
charges hereby created) and every reference to the Bank shall be construed as mcluding such
person, and

(b}  consents to the Bank passing to such person or other party interested in this Charge any information
and documents which have been or will be provided relating to the Deposit or the Chargor

At any time after any of the monies hereby secured become payable or if requested by the Chargor or (if
the Chargor shall be a company incorporated under the Companies Act) upon the taking by any person of
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any step towards the appointment of an administrator of the Chargor any charge created by this Charge
shall be enforceable and the Bank may appoint in writing or by deed any person or persons 1ncluding an
officer or officers of the Bank to be an administrative receiver (to the extent that the law allows), a
receiver or recerver and manager (hereinafter called "the Receiver” which expression shall where the
context so admits include the plural and any substitute receiver or receiver and manager) of all or any part
of the Deposit and n the case of an appomntment of more than one person, to act together or
independently of the other or others and the Bank may in writing or by deed remove the Receiver and
appoint another m his place and the Bank may also in writing or by deed appoint another receiver if the
Recerver resigns or 1s otherwise unable to act and the Bank may apply to the court for an order removing
an administrative recerver

The exclusion of any part of the Deposit from the appointment of the Receiver shall not preclude the
Bank from subsequently extending his appointment (or that of the Receiver replacing him) to that part or
appointing another receiver over any other part of the Deposit

The Receiver shall also as far as the law permits be the agent of the Chargor and (subject to the
Insolvency Act 1986) the Chargor alone shall be responsible for his acts and defaults and hable on any
contracts or engagements made or entered into by him and the Bank shall be in no way responsible for
any hability 1n connection with his contracts, engagements, acts, omissions, misconduct, negligence or
default and 1f a hquidator of the Chargor shall be appointed the Receiver shall act as principal and not as
agent for the Bank

Subject to section 36 of the Insclvency Act 1986, the remuneration of the Receiver may be fixed by the
Bank (and may be or include a commission calculated by reference to the gross amount of all money
received or otherwise and may include remuneration in connection with claims, actions or proceedings
made or brought against the Recerver by the Chargor or any other person or the performance or discharge
of any obligation imposed upon him by statute or otherwise) but shall be payable by the Chargor alone
and the amount of such remuneration may be debited by the Bank to any account of the Chargor but shall
i any event form part of the mdebtedness hereby secured on the Deposit pursuant to the charges
contained n this Charge

The Recetver shall at Jus absolute discretion be entitled to exercise the powers conferred by the Act and
the Insolvency Act 1986 in the same way as 1f the Receiver had been duly appointed thereunder and, in
addition to any powers conferred on an administrative receiver, receiver or receiver and manager by
statute or common law and without prejudice to the generality of the foregoing, the powers set out in the
Thurd Schedule hereto

All momes ansing from the exercise of the powers of the Receiver or the Bank and all other momes
received by the Receiver or the Bank after the monies hereby secured become payable ("the Received
Amounts") shall be applied, subject to any claims ranking in prionity fo those of the Bank under this
Deed, 1n or towards discharging in the following order of priorty -

(a) the amount of all costs, charges, expenses and ltabihities paid, incurred or charged by the Bank or
the Receiver 1n connection with or as a result of the exercise of their respective powers, mncluding
the remuneration of the Receiver, and 1n the case of the Recever the costs, charges and expenses of
and incidental to his appointment or otherwise in relation te thus Charge in such order as the
Recerver or the Bank may from time to time determine,

(b) nor towards satisfaction of the monies outstanding to the Secured Parties and secured by this Deed
n such order as the Bank as trustee for the Secured Parties may from time to time determine, and

(c) the claims of those entitled to any surplus

If any of the mon:es secured by this Charge are not outstanding at the time of receipt by the Receiver or
the Bank of the Received Amounts, the Receiver or the Bank, whenever they consider 1t reasonable so to
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do, may credst any of the Recerved Amounts to any suspense or 1mpersonal account for so long as they
may think fit pending the application of the Recerved Amounts, together with any interest accrued
thereon, in or towards satisfaction of any such monies The Bank shall, on behalf of the relevant Secured
Party, make such arrangements as regards waiver of mterest payable on such monies pursuant to Clause 3
as the Bank may 1n 1ts absolute discretion consider reasonable

Section 109(6) and (8) of the Act (application of mones received by Receiver) shall not apply 1n relation
to a Receirver appointed under the foregoing provisions of this Clause

No purchaser from, or other person dealing with, the Bank and/or the Receiver shall be concerned to
enquire whether any of the powers which they have exercised or purperted to exercise has ansen or
become exercisable, or whether the momies secured under this Charge remain outstanding, or whether any
case has happened to authorise the Receiver to act or as to the propriety or validity of the exercise or
purported exercise of any such power, and the title of such a purchaser and the position of such a person
shall not be impeachable by reference to any of those matters

The receipt of the Bank or the Recerver shall be an absolute and a conclusive discharge to a purchaser and
shall relieve him of any obligation to see to the application of any monies paid to or by the direction of
the Bank or the Recerver

In sub-Clauses (1) and (2), "purchaser" includes any person acquinng, for money or money's worth, any
lease of, or security interest over, or any other interest or right whatsoever in relation to, the Deposit

Neither the Bank, nor any Secured Party nor the Receiver nor any of their respective officers shall be
liable 1n respect of any loss or damage (howsoever caused) which arises out of the exercise, or the
attempted or purported exercise of, or the failure to exercise any of, their respective powers

Without prejudice to the generality of sub-Clause (1) of this Clause, entry nto possession of the Deposit
shall not render the Bank or the Receiver l1able to account as mortgagee n possession, and 1f and so often
as the Bank enters into possession of the Deposit 1t shall be entitled at any time at 1ts pleasure to go out of
such possession

13 The Chargor further covenants with the Bank and the Account Bank fully to indemmify the Bank, each Account

Bank,

each Secured Party and the Recerver and any of their respective officers on an after tax basis against all

claims, proceedings, liabilihies, costs (including legal costs), charges and expenses which the Bank, any Account

Bank,

any Secured Party or the Recerver or any of their respective officers may incur (in the case of the Bank,

the Account Bank and the Secured Parties and any of their respective officers, whether before or after any of the
monies hereby secured become payable) -

14 (1)
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(a) 1n consequence of anything done or purported to be done or omitted to be done by the Bank, an
Acceount Bank, a Secured Party or the Receiver under this Charge or any other document relating
thereto or of any failure by the Chargor to comply with 1ts obligations to the Bank thereunder or
otherwise in connection therewith, or

{(b) n consequence of any payment in respect of the monies hereby secured (whether made by the
Chargor or a third person) being impeached, clawed-back or declared void for any reason
whatsoever

The Chargor further covenants with the Bank from time to time (and, for the purposes mentioned
paragraph (a) below, notwithstanding that the Bank or a Secured Party may not have made a demand for
payment of the monies hereby secured) upon demand to execute, at the Chargor's own cost, any document
or do any act or thing which -

(a) the Bank may specify for perfecting or improving any charge or secunty created or intended to be
created by this Charge, or
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(b) the Bank or the Receiver may specify with a view to facilitating the exercise, or the proposed
exercise, of any of their powers or the protection, management or realisation of the Deposit

For the purpose of securing the interest of the Bank in the Deposit, and the performance of its obhigations
to the Bank and the Secured Parties, whether under this Charge or otherwise, the Chargor irrevocably and
by way of secunty appoints the Bank and the Receiver jomnily and also severally to be 1ts attorney and
attorneys (with full power to appont substitutes and to sub-delegate, including power to authorise the
person so appointed to make further appointments, i both cases with regard to all or any part or parts of
the Deposit) on 1its behalf and 1n 1ts name or otherwise, to execute any document or do any act or thing
which the Chargors 1s obliged to the Bank or a Secured Party to execute or do, whether under this Charge
or otherwise, or which the Bank or the Receiver (or its substitute or delegate) may, in its or his absolute
discretion, consider appropriate 1n connection with the exercise of any of the powers of the Bank or the
Recerver, and without prejudice to the generality of 1ts power to appoint substitutes and to sub-delegate,
or 1o paragraph 8 of the Third Schedule hereto, the Bank may appoint the Receiver as its substitute or
delegate and any person appointed the substitute of the Bank shall, in connection with the exercise of the
said power of attorney, be the agent of the Chargor, and Clause 10(3) shall apply mutatis mutandis

15 This Charge constitutes written notice by the Chargor to each Account Bank that 1t has charged to the Bank all
its right, uitle, mterest and benefit 1n and to the Deposit and all amounts standing to the credit of such account
from time to time, and constitutes a wriften acknowledgement by each Account Bank of such notice In
addition -

(1)

(2)

(3)

4

(%)

Subject as provided below, each Account Bank agrees that 1t will not, afier its receipt of a Default
Notification, permit any withdrawals or transfers to be made from the Deposit

(a) except with the Bank's prior written consent, or
10)] otherwise 1n accordance with the Bank's wnitien instructions, or
{c) as required by law or court order,

notwithstanding that the Chargor may give the Account Bank instructions or directions to the contrary

Each Account Bank confirms that it will not exercise any night of set-off, conversion, combination or
other right 1n or over any amount standing 1o the credit of the Deposit from time to time, except with the
Bank's prior written consent

Each Account Bank will, 1f and whenever requested by the Bank from time to time, after 1ts receipt of a
Default Notification, transfer any credit balance standing to the credit of the Deposit to the credit of such
other bank account or accounts as the Bank may notify 1t in wnting

The Chargor authonses each Account Bank to comply with its obhigations set out mn this clause
(notwithstanding the terms of any mandate between the Chargor and such Account Bank) and agrees to
indemnify each Account Bank on demand for and against any and all costs, losses and expenses suffered
or incurred by it as a result of complying with 1its obligations to the Bank n this Charge and complying
with all other instructions which such Account Bank may receive from the Bank from time to time in
relation to the Depost

For the purposes of this clause a "Default Notificatton" means a notice from the Bank or a Secured Party
to an Account Bank stating that any of the monies hereby secured have become payable

16 Without prejudice to Clause 4, 1f the Bank, an Account Bank or a Secured Party recerves notice of any
subsequent charge or other interest affecting any part of the property hereby charged, the Bank or such Secured
Party may open a new account or accounts with the Chargor, 1f the Bank or such Secured Party does not open a
new account it shall nevertheless be treated as if it had done so at the time when it received notice and as from
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that ime all payments made by the Chargor to the Bank or such Secured Party shall be credited or be treated as
having been credited to the new account and shall not operate to reduce the amount due from the Chargor to the
Bank or such Secured Party at the time when 1t received notice

If the Chargor shall have more than one account with the Bank, an Account Bank or a Secured Party 1t shall be
lawful for the Bank, such Account Bank or such Secured Party at any tume and without any prior notice 1n that
behalf forthwith to transfer all or any part of any balance standing to the credit of any such account to any other
such account which may be 1n debit but the Bank, such Account Bank or such Secured Party shall notify the
Chargor of the transfer having been made

This security 1s in addition te, and shall not operate as a merger or defeasance of, any prior Charge or estate,
legal or equitable, lien, guarantee or security of the Bank or a Secured Party as regards the Chargor or any other
person 1n respect of the momies hereby secured

The restriction on the rights of consohidating mortgage securities which 1s contained 1n section 93 of the Act
shall not apply to this secunity

Unless otherwise agreed by the parties in writing and subject to the provisions of Clause 5(1) neither Secured
Party shall be required to make or continue advances or grant any facility to the Chargor on any account or
accounts or by way of general banking faciliies otherwise than at that Secured Party's discretion and unless
otherwise agreed as aforesaid each Secured Party will always be at hiberty to stop making any advances and
granting any other accommodation at any time without previous notice and without assigrung any reason

The Bank or any Secured Party shall be at liberty from time to time without discharging or in any way affecting
the security hereby created to give time or other indulgence to reframn from perfecting or enforcing any security
or guarantee or rights which 1t may now or hereafter have against any persons liable on any bill, note or other
security or for whom the Chargor 15 a surety

The waiver by the Bank of any breach of any term of this Charge shall not prevent the subsequent enforcement
of that term and shall not be deemed a warver of any subsequent breach and any failure to exercise or any delay
in exercising any of the Bank's rights under this Charge shall not operate as a warver or varnation of that or any
other further exercise of that or any other such night

The powers which this Charge confers on the Bank and the Receiver are cumulative, without prejudice to their
respective powers under the general law, and may be exercised as often as the Bank or the Receiver thinks
appropriate, the Bank or the Receiver may, i connection with the exercise of their powers, join or concur with
any person n any transaction, scheme or arrangement whatsoever, and the Chargor acknowledges that the
respective powers of the Bank and the Receiver shall in no circumnstances whatsoever be suspended, waived or
otherwise prejudiced by anything other than an express waiver or variation in writing

(1)  All costs, charges and expenses incurred hereunder by the Bank or the Receiver and all other monies paid
by the Bank or the Receiver in perfecting or otherwise 1n connection with this secunty, or in respect of
the Deposit, including (without prejudice to the generality of the foregoing) all monies expended by the
Bank under Clause 8(2) hereof and ail costs of the Bank or the Receiver of all proceedings for
enforcement of the secunity hereby constituted or for obtaining payment of the monies hereby secured
including, without hhmitation, any costs of the Bank or the Receiver in defending any action where a third
party 1mpugned the title to the Deposit, shall be recoverable from the Chargor on a full indemmity basis as
a debt and shall be charged on the Deposit and the Charge hereby conferred shall be in addition and
without prejudice to any and every other remedy, lien or secunity which the Bank or the Receiver may
have or but for the said Charge would have for the momes hereby secured or any part thereof

{2) The amounts payable by the Chargor under sub-Clause (1) above shall carry interest (as well after as
before judgement) at the rate of 3 per cent above the Base Rate of the Bank for the time being from the
date on which they were paid or incurred by the Bank or the Receiver (as the case may require) and such
amounts and interest may be debited by the Bank to any account of the Chargor, but shall, 1n any event,
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form part of the amounts hereby secured and accordingly be secured on the Deposit under the charges
contained in this Charge

All surns of whatsoever nature which are payable by the Chargor under this Charge and which are now or at any
time hereafter become subject to Valued Added Tax or any similar tax shall be deemed to be exclusive of Value
Added Tax or any similar tax and the Chargor in addition to such sums will indemmfy the Bank from and
against al] claims and liabihties whatsoever in respect thereof

For the purpose of giving effect to this Charge, the Chargor hereby declares that, as and when the charges
contained in this Charge shall become enforceable or a demand for payment of the amounts secured under this
Charge has been made, 1t will hold all of the Deposit (subject to the right of redemption) upon trust to convey,
assign or otherwise deal with the Deposit in such manner and to such person as the Bank shall direct and
declares that 1t will be lawful for the Bank to appoint a new trustee or trustees of the Deposit in place of the
Chargor

(1)  If there are any secunty interests having prionty to the charges contamned in this Charge n respect of all
or any part of the Deposit then -

(a) if any proceedings or steps are being taken to exercise or enforce any powers or remedies
conferred by such prior security interest against the Deposit, the Bank, an Account Bank, a
Secured Party or any Recerver may (but without prejudice to any rights the Bank or the Receiver
may have under Statute) redeem such prior Charge or procure the transfer thereof to itself or
himself, as the case may be, and may settle and pass the accounts of the prior Chargees and any
account so settled and passed shall be conclusive and binding on the Chargor and the principal,
interest, costs, charges and expenses of and incidental to such redemption or transfer shall be paid
to the Bank on demand with interest in accordance with Clause 3 and, until payment, the Deposit
shall stand charged with the amount to be paid, and

(b) all the powers, authorities and discretions conferred by a prior Charge upon the Chargee or any
Recerver thereunder shall be exercisable by the Bank or a Receiver in like manner as if the same
were expressly included herein and the Bank shall be entitled to exercise all the powers,
authorties and discretions of an Administrative Receiver, Receiver, Manager or Receiver and
Manager appointed thereunder

This Charge shall remain vahd and enforceable notwithstanding any change 1n the name, composition or
constitution of the Bank, any Account Bank or any Secured Party or the Chargor or any amalgamation or
consolidation by the Bank, any Account Bank or any Secured Party or the Chargor with any other corporation

No assurance, security or payment which may be avoided or adjusted under the law, mncluding under any
enactment relating to bankruptcy or insolvency and no release, settlement or discharge given or made by the
Bank on the faith of any such assurance, security or payment, shall prejudice or affect the nght of the Bank to
recover the amounts secured under this Charge from the Chargor (including any monies which it may be
compelled to pay or refund under the provisions of the Insolvency Act 1986 and any costs payable by it
pursuant to or otherwise incurred 1n connection therewith) or to enforce the Charges contained 1n this Charge to
the full extent of the amountis secured hereunder

If the Bank shall have reasonable greunds in 1ts absolute discretion for believing that the Chargor may be
insolvent or deemed to be insolvent pursuant to the provisions of the Insolvency Act 1986 as at the date of any
payment made by the Chargor to the Bank or a Secured Party, the Bank shall be at liberty to retain the Charges
contained 1n or created pursuant to this Charge for a period of twenty-five calendar months after the payment
and dhscharge in full of all secured amounts notwithstanding any release, settlement, discharge or arrangement
which may be given or made by the Bank or such Secured Party on or as a consequence of, such payment or
discharge of hability provided that, 1f at any time within the period of twenty-five calendar months after such
payment or discharge, a petition shall be presented to a competent Court for an order for the winding-up or the
making of an admimstration order in respect of the Chargor, or the Chargor shal! commence to be wound-up or
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to go into administration or any analogous proceedings shall be commenced by or against the Chargor, the Bank
shall be at liberty to continue to retain such secunty for such further period as the Bank may determine and such
secunity shall be deemed to have continued to have been held as secunity for the payment and discharge 1o the
Bank and the Secured Parties of all secured amounts

If under any applicable law, whether as a result of a Judgement against the Chargor or the hquidation of the
Chargor or for any other reason, any payment under or in connection with this Charge 1s made or any amount 15
recerved or recovered by the Bank in respect of the amounts secured under this Charge in a currency (the "other
currency”) other than the currency in which the amounts secured hercunder are payable (the "original
currency"), then to the extent that the payment to or receipt by the Bank or relevant Secured Party (when
converted at the rate of exchange on the date of payment or receipt) falls short of the whole of the amounts
secured the Chargor shall as a separate and independent obligation fully indemnify the Bank against the amount
of the shortfall, and for the purposes of this Clause, "rate of exchange" means the rate at which the Bank 1s able
on the relevant date to purchase the original currency 1in London with the other currency

If the Chargor fails to pay or discharge any part of the amounts secured when due, the Bank from time to time
may purchase an amount of the currency 1n which such sum 1s due with any other currency or currencies and the
Chargor's obligation thereafter shall be to pay to the Bank the amount of the other currency or currencies so
used for that purchase

Thus Charge and any non-contractual obligations connected with 1t are governed by, and thns Charge shall be
construed 1n accordance with, the laws of England

(1) In this Charge, reference to a statutory enactment shall be construed as a reference to that enactment as
amended or re-enacted from time to time If there are two or more persons comprnised 1n the Chargor all
covenants herein contained or imphed on the part of the Chargor shall be deemed to be joint and several
covenants on their part and the covenant 1n Clause 1 hereof and the remaining covenants, Charges and
provisions hereof shall extend and apply to any monies owing by any one or more of such parties to each
of the Secured Parties whether solely or jomtly with any other of the parties or with any other person and
references to the Chargor 1n relation to the retirement of bills shall mean and include any one or more of
such parties as well as such parties yontly

(2)  The provisions (1f any) set out 1n the Fourth Schedule shall have effect

{1) The nghts conferred on a Receiver or on each officer of the Bank or a Recewver under clauses 12, 13 and
24 are enforceable by each of them under the Contracts (Rights of Third Parties) Act 1999 (the “Third
Parties Act™)

{2}  With the exception of each Secured Party, no other term of this Charge 1s enforceable under the Third
Parties Act by anyone who 1s not a party to this Charge

(3) The parttes to this Charge may terminate this Charge or vary any of its terms without the consent of any
third party However, they may not terminate this Charge or vary any of its terms 1f this would have the
effect of terminating or adversely affecting the rights of a Recerver under this Charge without 1ts consent,
but only to the extent that 1t has notified the Bank that 1t intends to enforce that clause at the time of the
termination or variation

AS WITNESS this Charge has been executed by the respective parties
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EXECUTED AS A DEED by affixing the Common Seal of BDL MILTON KEYNES LIMITED

1n the presence of -

Signature of director

Signature of [director][secretary]

SIGNED AS A DEED by BDL MILTON KEYNES LIMITED

Acting by

(S1ZNAature)..cc.viceecvniniaies cecnrnnsones .

n the presence of -
Signature of witness
Name (1n block capitals)

Address

SIGNED AS ADEED by [

in the presence of -
Signature of witness
Name (1n block capitals)

Address

THE BANK

SIGNED BY

For and on behalf of THE GOVERNOR AND
COMPANY OF THE BANK OF IRELAND

THE ACCOUNT BANK

SIGNED BY
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........................................ {Director)

(Print full name)
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For and on behalf of THE GOVERNOR AND
COMPANY OF THE BANK OF IRELAND

SIGNED BY

Bank of Ireland UK

For and on behalf of BANK OF IRELAND (UK) HM‘I?B‘UP& .
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THE FIRST' SCHEDULE

The Deposit

All sums from time to time standing to the credit of the interest bearing deposit account described below (or such other
account as the Bank may 1n 1ts absolute discretion require) plus all interest on such sums and al! other amounts of

whatever nature denving directly or indirectly from such sumsuA puPEl L w-

D
Account Bank Bank of [reland (UK)}émﬁc?’P —C.

Account name BDL Milton Keynes Ltd

Account number SNGEGNGD

Designated as S -
Sort Code SN

114

(as such account may be re-designated or re-numbered from time to time)

GB - (09 2012) 13




Bank of Ireland UK

THE SECOND SCHEDULE
The Bank's Powers
1 To apply or transfer as the Bank 1n 1ts absolute discretion thinks fit {(whether on, before or after the expiry of any

fixed or mmmimum penod apphcable to the Deposit) all or any part of the Deposit in or towards the payment or
discharge of all momies hereby agreed to be paid,

2 To sell or otherwise dispose of all or any part of the Deposit,

3 To receive all or any money payable 1n respect of or in connection with the Deposit,

4 To negotiate, compromise and/or agree any dispute ansing out of the Deposit,

5 To set-off at any time without notice or further demand, the Deposit or any other sums standing to the credit of

any one or more accounlis in the name of the Bank or of the Chargor jointly with others (whether current,
deposit, loan or of any other nature whatsoever and whether subject to notice or not and whether in sterhing or in
any other currency) in or towards the payment and discharge of all monies hereby agreed to be paid,

6. With a view to, or in connection with, the sale of the Deposit, to carry out any transaction, scheme at
arrangement which the Bank may, in 1ts absolute discretion, consider appropnate, and

7 To do all or any of the things or exercise all or any of the powers (mutans mutandis) which are mentioned or
referred 1o in the Third Schedule hereto (Receiver's powers) and which may not be included in paragraphs 1 to 6
above,

AND to do so whether or not the Bank 1s in possession of the Deposit, and whether or not a Receiver has been
appointed by 1t under 1ts statutory power and 15 acting

GB - (09 2012) 14
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Bank of Ireland UK

THE THIRD SCHEDULE

The Recerver's Powers

To take possession of, get in and collect the Deposit,

To sell, exchange, license or otherwise dispose of or in any way whatsoever deal with the Deposit for such
consideration (1f any), including shares, debentures, or any other securities whatsoever, and upon such terms as
he may think fit, and to concur mn any such transactions,

In connection with the exercise, or the proposed exercise, of any of his powers or in order to obtamn payment of
his remuneration (whether or not 1t 1s already due) to borrow or raise money from any person, including the
Bank, without security or on the security of the Deposit and generally on such terms as he may think fit,

To bnng, defend, submit to arbitration, negotiate, compromise, abandon and settle any claims and proceedings
concernng the Depost,

To transfer all or any of the Depeosit to any other company or body corporate, whether or not formed or acquired
for the purpose

To do or cause or authorise to be done, any act or thing or to carry out or cause or authorise to be carried out any
transaction, scheme or arrangement whatsoever, whether stmilar or not to any of the foregoing, 1n relation to the

Deposit which he may consider expedient as effectually as 1f he were solely and absolutely entitled to the
Deposit

In connection with the exercise of any of his powers, to execute or do, or cause or authorise to be executed or
done, on behalf of or in the name of the Chargor or otherwise, as he may think fit, all documents, acts or things
which he may consider appropnate,

To redeem, discharge or compromise any security interest from time to time having priority to or ranking par:
passy with thus Charge,

To exercise any powers, discretions, voting, conversion or other nghts or entitlements in relation to any of the
Deposit or incidental to the ownership of or nghts 1n or to any Deposit and to complete or effect any transaction
entered mto by the Chargor and complete, disclaim, abandon or modify all or any of the outstanding contracts or
arrangements of the Chargor relating to or affecting the Deposit

To exercise all powers as are described in Schedule 1 to the Insolvency Act 1986, whether or not the Recerver s
an "adminmistrative receiver” as defined in the Insolvency Act 1986, and

To do all or any of the things or exercise all or any of the powers (mutans mutandis) which are mentioned ot
referred to 1n the Second Schedule hereto (Bank's Powers) and which may not be included in paragraphs 1 to 11
above

GB —-(092012) 15



Bank of Ireland UK

THE FOURTH SCHEDULE

Additional Covenants and Provisions
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DATED the D D (day) of the D D {monthy} D D D D (year)

BRANCH

TO
THE GOVERNOR AND COMPANY
OF THE

BAINNK OF IRELAND

CHARGE OF DEPOSIT




RELEASE

This Release made the D D (day) of the D D (month) D [:l (vear) between the
within-named The Governor and Company of the Bank of Iretand (the “Bank™) (as
security trustee for the Secured Parties as defined i1n the Charge) of the one part and the
within-named

of the other part WITNESS that the Bank as
mortgagee hereby releases ALL AND SINGULAR the property, now comprised tn or
charged by the within-written Deed from all monmes secured by and from all claims and
demands under the within-wntien Deed As WITNESS this Charge has been executed as a
Deed the day and year first above written

Executed as a Deed under the Corporate
Seal of The Governor and Company of

the Bank of Ireland in the presence of




