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Registration of a Charge

Company name: S&A FURNITURE TRADING LIMITED
Company number: 05507793
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Received for Electronic Filing: 19/05/2020

Details of Charge

Date of creation:  11/056/2020
Charge code: 0550 7793 0002
Persons entitted: BARCLAYS SECURITY TRUSTEE LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 5507793

Charge code: 0550 7793 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th May 2020 and created by S&A FURNITURE TRADING
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 19th May 2020 .

Given at Companies House, Cardiff on 20th May 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Case Reference No. BPM/8286783/REP/SPO/3 .5

¥ BARCLAYS

S&A Furniture Trading Limited

{the Chargor)

and

Barclays Security Trustee Limited
(the Security Trustee)

and

Barclays Bank UK PLC
{the Burclays Account Bank)

DEBENTURE

patep_ Ll - HH){- 2020
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IMPORTANT ~ PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED

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

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

- The Security Trustee will hold this Debenture as security for all debts and other liabilities owed
to one or more of the Secured Parties by the Chargor including under the agreement to pay
contained in Clause 3 (Agreement to pay). This includes all present and future loans or facilities
that each of the Finance Parties has granted or may in the future grant.

. Your liabilities under this Debenture will include any liabilities owed under any guarantee or
indemnity which you have given to or may give to any of the Secured Parties in the future.

. i any of the debts or liabilities secured by this Debenture are nat paid when due, the Security
Trustee can appoint a receiver, or take possession of the property and any of the assets
charged by this Debenture and sell them and can appoint an administrator in relation to the
Chargor.

- This Debenture is separate from and not limited by any other security or guarantee which you

may have already given or may give to any one or more of the Secured Parties in the future.

Earclays Business is a trading narme of Barclays Bank UK PLC, Barclays Bank UK PILC is authorised by the Prudential Regulation Authority and regulated
by the Financial Conduct Authority and the Prudential Regutation Authority (Financial Services Register No. 755675). Regfistered in England.
Registered No. 5740322 Registered office: 1 Churchiil Place, London E14 SHP,

Barclays Sacurity Trustee Limited Is authorlsed and reguiated by the Financial Conduct Authority {Financial Services Register No, 783115). Registered
in England, Registered No, 30B25214. Registered office; 1 Churchill Place, London E14 SHP.



By:

-(2)

&)

: '1 THIS DEED is made on the date specified on'the frent page of this Deed.

‘ (1) S&A Fumiture Tradihg Limited {incorporated in England and Wailes with registered number
05507?93] of 42 Fairway Guildford Surrey GU1 2XW (the Chargor);

KBrcia';‘yd"Securit‘v Trustee Limited {Company Number‘10825314) of 1 Churchili Prace, L“c.mdon £l
SHP, acting in its capacity as security trustee for and on behalf of the Secured Parties (the-.s‘er':urity L
Trustee); and o

Barciays Bank UX PLC {Company Number 09740322) of 1 Churchill Place, E_ondon El4 5HP (the.r
'Barclays Account Bank).

IT 15 AGREED as follows

. DEFINTTIONS AN YNTERPRETATION -
Definitions™ -
11 in this Deed, each of the following expressions- has, except where the context céth,e'n.-'v'ise'

requires, the meaning shown opposite it:

Accounts means each of the accounts opéned or maintained by the Chargor with any .bank';
building society, financial institution or other person {other than the éarciays Account Bank)

(the Assigned Accounts) and each of the accounts opened or maintained by the Chargor with

the Barclays Account Bank {the Fixed Charge hccni.ur}ts) from time to time {including_.any'

renewal, redesignation, replacement, subdivision or subaccount of such account) and the debt

or debts represented thereby;

Asséts means all of the Chargor's undertaking, property, assets, rights, interests an'd,reyenﬁés, ’
Whatever and wherever in the-world, present and future, and includes éach or any of them;

Authcrised Address means the fast address given to the Security Trustee tar the Chargor’s
place of business (or any one of them if more than one) of registeréd offn':e

Auf!wn'ty means the United Nations Secu ritv Council, the Commission of the European Uniion;
Her Majesty's Treasu ry, the Office of Foreign Assets Control of the United States Depa_rtme'nt

- of the Treasury, or any other United States government entity;

Barclays Group means Barclays PLC and any of its direct ar indirect Subsiaiaries;

" Default Rate means:

{a) thee default interest rate set out inthe document under which the relevant liability for

the overdue amount initially arose; ar

{b) if no defautlt interest rate is set out In such document, a rate per annum equal ta the"

cost {without proof ar ev'idéncé of an{r actual cost} to the relevant Secured Party (as
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certified by it} if it were to fund or of funding the relevant amount plus 2 per cent. per
annum;

Delegate means a delegate or sub-delegate appointed pursuant to Clause 25 (Discretion and
delegation);

Deposit means all sums deposited or to be deposited in each Account, together with all other
rights and benefits accruing to or arising in connection with each Account (including, bit not
limited to, entitiements to interest), together with all accrued interest, wherever deposited;

Environmental Approvals means afi consents of any kind relating to Environmental Laws, to
which the Chargor or the Land or the use or occupation of the Land is subject;

Environmental Claims means any claim by any person in respect of losses or liabilities, suffered
or incurred by that person, as a result of or in connection with any violation of Environmental
Laws or Environmental Approvals or giving rise to any remedy or penatty that may be enfarced
or assessed by private or public iegal action as a result of Enviranmental Contamination or any
application for any interim or final judicial or administrative decree, injunction, cease and
desist order, abatement order, compliance order, consent order, clean-up order or
enfarcement notice, stop notice, improvement notice, prohibition notice or revocation order
in respect of Environmentai Contamination or any gther remediat action or action to comply
that the Chargor is obliged to undertake pursuant to Environmental Laws in respect of
Environmental Contamination;

Environmental Contamination means the following and their consequences:

{c) any release, leakage or spillage at or from any site owned or occupied by the Chargor
into any part of the environment of any toxic, poisonous, noxious or polluting matter
or hazardous, detrimental or dangerous substances or thing;

{d} any accident, fire, explosion or sudden event which affects the envirenment and is
attributable to the operation, management or control of any site occupied by the
Chargor, including {without limitation} the storage, keeping, handiing, labelling or
disposal of waste (as defined in the Environmental Protection Act 1920} or hazardous,
toxic or dangerous substances; and

{e) any designation of Land as contaminated tand for the purposes of Part liA of the
Environmental Protection Act 1990;

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

Finance Parties means:

{f) Barclays Banik UK PLG;

Page 2



(g) Barclays Bank PLC; and
(k) Barclays Mercantile Business Finance Limited;

Floating Charge Assets means those of the Assets that are for the time being comprised in the
floating charge created hy Clause 4.4 (Flogting charges) but only insofar as concerns that
floating charge;

insurance Contracts means all insurance and assurance contracts and policies now or in the
future held by or otherwise benefiting the Chargor:

(i} which relate to Assets themselves subject to a fixed charge In favour of the Security
Trustee; or
)] which are now or in the future deposited by the Chargor with the Security Trustee;

intellectual Property Rights means patents (inctuding supplementary protection certificates),
trade marks, service marks and designs (and any applications for any of them), utility models,
design rights, copyright, database rights and rights, title, interest and benefits in respect of
domain names, logo, get-up, computer software, brand and trade names, know-how,
confidential infermation, inventions, moral rights, trade secrets and rights in passing off and
all other intellectual property rights and interests (whether registered or unregistered) and all
rights under any agreements relating to the use or exploitation of any such rights {inciuding
for the aveidance of doubt the right to receive revenue or rovalties} and, in each case, any
extensions or renewals of, and any applications for, these rights;

tand includes freehold and leasehold, and any other estate in, land and (outside England and
Wales) irmmovable property and in each case all buildings and structures upon and all things
affixed to Land including trade and tenant’s fixtures and fittings {but excliuding, in the case of
teasehold property, landlord's fixtures) and fixed plant and machinery;

Notice of Account Security means a notice of security in substantially the form as set out in
Schedule 1{Form of Notice of Security ta Account Bank) or in such form as may be specified by
the Security Trustee;

Property Agreement means ail presemt and future agreements, contracts, options or
undertakings for or in relation to the creation of any estate, interest or right in or over the Land
{including, without limitation, in refation to any lease, licence, tenancy or right to occupy
whether on a fixed term or perlodic basis);

Receivabies means all sums of money receivable by the Chargor now ar in the future consisting

of or payable under or derived from any Asset referred to in Clause 3 (Agreement to pay);

Receiver means a receiver and manager or a receiver and the term shall include any of their
delegates or sub-delegates;

Rental Income means the gross rents, licence fees and other monies receivable now or
hereafter, at any time by the Chargor in respect of or arising out of any lease of the Land or
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any agreement for lease or licence or ctherwise without limitation derived by the Chargor from
the Land or otherwise paid to or received by the Chargor in respect of the Land;

SDN List means the Specially Designated Nationals List maintained by the Office of Foreign
Assets Control of the US Department of the Treasury, or any similar list maintained by any
Authority;

Secured Obligations means all money, obligations and liabilities now or at any time in the
future due, owing o incurred in any manner whatsoaver by the Chargor te the Security Trustee
{whether in its personal capacity or as security trustee for the Secured Parties) or to any of the
other Secured Parties whether actually or contingently, whether directly or indirectly, whether
solely or jointly with any other person and whether as principal or surety, inciuding, without
limitation, all interest, discount, commission, fees, charges and expenses and together with
any matters relating to or arising in respect of those moneys, obligations and liabilities;

Secured Parties means

(k) the Security Trustee;

{1 the Finance Parties; and

(m} any Receiver and/or any Delegate;

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

Securitles means all stocks, shares, dehentures, debenture stock, lean stock, bonds and
securities issued by any person (other than the Chargor) and all other investments (as listed in
Part Ii of Schedule 2 to the Financial Services and Markets Act 2000} including all rights and
benefits arising and all money payable in respect of them, whether by way of conversion,
redemption, bonus, option, dividend, interest or otherwise (including in ail subsidiary
undertakings or the certificates for which are now or in the future deposited with or to the
order of the Security Trustee or which if uncertificated are held in an escrow or other account
in the favour of the Security Trustee or held in the Security Trustee's name or in the name of a
nominee to the arder of the Security Trustee);

Security Interest means any maortgage, charge, pledge, lien, assighment, encumbrance, right
of set off or security interest whatsgever, howsoever crested or arising or any other
agreement, arrangement or court order having substantially the same economic effect as the
foregoing;

Security Period means the period beginning on the date of this Deed and ending on the date
on which the Security Trustee is satisfied that all Secured Obligations have been
unconditionally and irrevocably paid and discharged in full and all facilities made available by
each of the Finance Parties to the Chargor have been cancelled;

Set off Ameount has the meaning given to it in Clause 24.1 (Set off};

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the
Companies Act 2006; and
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1.2

(a)

(b}

3.1

Transferee has the meaning given to it in Clause 26.1 {Transfer and disclosure).

Interpretation

In this Deed, except where the context ctherwise requires:

{i)

{ii)

i)

{iv)

{v)

(i)

{vii)

{viii}

references to the Secured Parties (including references to the Security Trustee and the
Finance Parties) inciude references to any of their respective nominees, agents,
Delegates, successors in title and permitted assigns and transferees and references to the
Chargor include references ta their respective successors in title and permitted assigns
and transferees;

uniess otherwise indicated, references to the Security Trustee mean the Security Trustee
acting in its capacity as security trustee for and on behalf of the Secured Parties;

winding up includes any winding up, reconstruction, administration, dissolution,
liquidation, bankruptcy and any analogous procedure or step under any applicable law;

references to any deed, instrument, certificate, agreement or contract {including this
Deed) or a provision thereof shall be construed as a reference to that deed, Instrument,
certificate, agreement or contract or provision as from time to time varied, novated,
amended, supplemented or replaced (however fundamentally};

expressions importing the singutar shall inciude the plural and vice versa and words
denoting any gender include all genders;

references to any statute or other legislative provision shall include any statutory or
legislative modification, re-enactment or any substitution of such statute or provision
and, where applicable, any equivalent statute or legislation in another jurisdiction;

atime of day is a reference to London time; and

references to a person shall be construed as a reference to any individual, firm, company,
carporation, government, state or agency of a state or any association, trust, joint
venture, consortium, partnership or other entity (whether or not having separate legal
personality}.

The headings in this Deed are for ease of reference only and shall not affect its interpretation.

SECURED PARTIES

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

AGREEMENT TG PAY

The Chargor, as primary obligor and not merely as surety, covenants with the Security Trustee
that it will pay or discharge on demand the Secured Obligations on the date(s) on which such
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32

a1

A{a)

Ab}

{c)

(@)

432

Secured Obligations are expressed to become due- and in the manner prowded for in the
document under which liabiiity for such Secured Obiligations arises,

. Default interest on the Secured Obligations, shall sccrue in respect of any overdue. amount .-

from its due date or, in the case of any cost, charge, loss, Hability, expense and other ar’njotirit 7
referred to'in Ciause 23 {Expenses and Indemnities} from the date such a’mbunt was e)ipen ded,
paid. or debited on account by th'e Security Trustee or-any other Secured Parnty (without the
necessity of any demand. being made for payment thereof}, in each case, up to thé date of
actual 'pay‘ment (both befare-and after judgment) at the Default Rate. Any defal.ilt_iri_,teres_t'
accruing under this paragraph'sh_én be immediately payable by the Chargor on demantd by the
Security Trustee or any other Secured Party. Unless otherivise agreed, such default intérest (if
unpaid} will.be compounded with the relevant overdue amount or cost, tharge, loss, Iiabi‘lity,.
‘expense’and other amount referred to in Clause 23 {Expenses and Indemnities} on ‘@ monthly |
basis. but will remain immediately due and payable. ’ '

CHARGES

General’

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

contin u?ng seeuritv for the payment and discharge of the Secured Obligations;

'_granted with fulf tite gua rantee: ‘

granted in respect of all the nght title and mtere_f.t (if any), present and future of the Chargor

in. and te the relevant Security Asset; ‘and

granted in favour of the Security Trustee to hold on trust for and on'beh;rf'of the Secured
Parties, - ’

le'edic_h'arges

The Chérgor-cﬁarges by way of fifsi: fixed char'ge:

| {a)

{b}

@

{d}

el

all L.'-arn'dri‘ri England and Wales.now vested in :t and not registered at the Land Registry;
all Land'in England and Wales now ve_sted‘in it and registered at the Land R_egistry;
all other Land which is now, or in the future becomes, its property:

{to the extent that theyare not Land) all plant, machinery, computers, vehicles, office orother . ‘
equ'ipxﬁent now or in the future owned by it and_‘its interest in any plant, machinety,
compdters thl’cles oﬁ'ce‘or other eduipment inits pbsseséion [butexcludih'ganyfo}the'timé'
being part of its stock-in-tfade or work-in-progress) and the benefit of all contrar:ts hcences‘
and warranties relating to them;

{to t§1e ex’tentj noi vatidly and effectively assignad pursuant to Clause 4.3(a) {Assignment): -
belq_v'.v! a_!i' Rental Income and the benefit to the Chargor of ail other rights and ;laifns to which .
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{f

{8)

(h)
(i)
t

(k}

0

(m)

{n

213

the Chargor is now ar may in the future become entitled in relation to the Land, including {but
not limited to} all rights and claims of the Chargor against all persons who now are or have
been ofr may become lessees, sub-lessees, licensees or occupiers of any Land and all chargors
and sureties for the obligations of such persons;

all Securities;

the Insurance Contracts together with all rights and interest in the insurance Contracts
{including the henefit of ali claims arising and, to the extent not validly and effectively assigned
pursuant to Clause 4.3(f) {Assignment) below, all monies payable under them);

all of its present and future goodwill;
all of its present and future uncalled capital;
all of its present and future Intellectual Property Rights;

all trade secrets, confidentiai information and know-how owned or enjoyed by it now or in the
future in any part of the world;

all other debts now or in the future owing to it save for those arising on fluctuating accounts
with associates {(as defined in section 345 of the Companies Act 2006});

altof its present and future right, title, benefit and interest in and to each Fixed Charge Account
and each related Deposit; and

the benefit of all instruments, guarantees, charges, pledges and other rights now or in the
future available to it as security in respect of any Asset itself subject to a fixed charge in favour
of the Security Trustee.

Assignment

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

{a)

{b)

the Rental Income and the benefit to the Chargor of all other rights and claims to which the
Chargor is now or may in the future become entitled in relation to the Land including {but not
limited to) alf rights and claims of the Chargor against all persons who now are or have been
of may become lessees, sub-lessees, licensees or occupiers of any Land and all chargors and
sureties for the obligations of such persons;

the benefit of all guarantees, warranties and representations given or made by and any rights
or remedies against all or any professional advisors now or at any time engaged by the Chargor
in relation to any Land and the manufacturers, suppliers or installers of all plant, machinery,
fixtures, fittings and other equipment now or from time to time in the buildings erected or to
be erected on any Land and any other person, firm or company now or from time to time
under contract with or under a duty to the Chargor and the benefit of ali sums recovered in
any proceedings against all or any of such persons;
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(c)

(d}

(e)

()

the benefit of all Property Agreements and the proceeds of any claim, award or judgement
arising out of any Property Agreement and all sums paid or payable to the Chargor under or in
respect of any Property Agreement;

each Assigned Account and all retated Deposits;

{to the extent that any Intellectual Property Rights are not capable of being charged pursuant
to Clause 4.2 [Fixed charges), whether by reason of lack of any third party consent which is
required, or otherwise) its right, title and interest (if any) in and to any and = damages,
compensation, remuneration, profit, rent, fees, royalties or income which it may derive from
such Intellectual Property Rights or be awarded or entitled to in respect of such Intellectual
Property Rights; and

any sums payable to it pursuant to any insurance Contract,

provided that nothing in this Clause 4,3 shall constitute any Secured Party as a mortgagee in possession.

4.4

(a}

(b)

{c)

45

(a)

(b)

Floating charges

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

The fioating charge created by the Chargor under Clause 4,4(a) above shall be deferred in point
of priarity to all other security or security interests created under or pursuant to this Deed,

The floating charge created by the Chargor under Clause 4.4{a) above I5s a "qualifying floating
charge” for the purposes of paragraph 14(2}{aj of Schedule Bl to the insolvency Act 1588
{incorporated by Schedule 16 of the Enterprise Act 2002). Paragraph 14 of Schedule Bl of the
Insclvency Act 1986 shall apply to this Deed.

Conversion of floating charges

By notice: Subject to the Insolvency Act 1986, the Security Trustee may by notice to the
Charger caonvert the floating charges created by this Deed into fixed charges as regards afl or
any of the Chargot’s Assets spacified in the notice at any time. At any time after the floating
charges created by this Deed have been converted 1o fixed charges, the Security Trustee may
hy notice, subsequently reconvert it into a floating charge by notice in writing.

Autamatic conversion: Subject to the insolvency Act 1986 and Clause 4.5(c) (Moratoritm}
below, the floating charges created by this Deed shall (in addition to the circumstances in

which the same will occur under general law) automaticaily be converted (without any notice}
into fixed charges over the Assets, rights and property of the Chargorn:

{i) on the convening of any meeting of the members or directors of the Chargor to
consider a resolution to wind up the Chargor or put the Charger into administration;

(i) an a resolution being passed or an order being made for the winding-up, dissolution,
administration or re-arganisation of the Chargor;
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(i)

{iv)

{v)

{vi}

{wii}

{viif)

{ix}

on the appointment of a liquidator or an administrator {whether out of court or
otherwise} to the Chargor;

on any person levying or attempting 1o tevy any distress, execution or other process
against any Security Assets of the Chargor;

on the Chargor ceasing to carry on business or a substantial part of it or ceasing to be

a going concern;

on the Charger stopping making payments to its creditors or giving notice to creditors
that it intends to stop payment;

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

on the holder of any other Security Interest whether ranking in priority to of pori
possu with or after the charges and security contained in this Deed or the Chargor
appointing, requesting the appointment of, an administrator, an administrative
receiver, receiver, manager or receiver and manager in respect of the Chargor; or

any floating charge granted by the Chargor to any ather person crystallising for any
reason whatsoever,

{c) Maoratorium: the floating charges created pursuant to Clause 4.4 {Flacting charges} may hot

be converted into fixed charges solely by reason of:

(i}

(i)

the cbtaining of 8 moratorium; or

anything done with a view to obtaining a moratorium,

under Schedule Al of the Insolvency Act 1986.

4.6 Implied covenants of title

The covenants set out in sections 3(1), 3(2) and 6(2) of the Law of Property (Miscellaneous Provisions)
Act 1994 will not extend to Clauses 4.2 {Fixed charges), 4.3 (Assignment) and 4.3 (Fiooting charges)
above. [t shall be implied in respect of Clauses 4.2 (Fixed charges), 4.3 (Assignment) and 4.4 (Floating
chorges) above that the Chargor is disposing of the Security Assets free from all charges and

encumbrances (whether monetary or not) and from all other rights exercisable by third parties

(including liabilities imposed and rights conferred by or under any enactment).

4.7 Ownership

The Chargor is the legal and beneficial owner of, and has good and marketable title te, its Security
Assets, in each case, free from security {other than that created by or pursuant to this Deed) and
restrictions and onerous covenants,
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5.1

5.2

53

5.4

(a)

(b}

5.5

5.6

5.7

6.1

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

The Chargaor shall on the date of this Deed deliver {or procure delivery) te the Security Trustee
of, and the Security Trustee shall be entitled 1o hold and retain during the Security Period, ail
deeds, certificates and other documents of title relating to the property charged pursuant to
this Deed {including any lease or licences relating to it) where originals thereof are not required
1o be registered.

The Chargor shall at any time as required by the Security Trustee execute and deliver to the
Security Trustee any documents and transfers to constitute or perfect an equitable or legal
charge or a pledge (at the Security Trustee's option} over any Securities, including
uncertificated Securities within any clearing, transfer, settlement and/or depasitory system,
and give any instructions and take any actions the Security Trustee may require to achieve this,

The Chargaor shall, if requested by the Security Trustee, execute al such documents and do all
acts that the Security Trustee may reasonably require to record the interest of the Security
Trustee in any registers relating to any registered Intellectual Property Rights.

The Chargor undertakes to make or procure that there is made a due application to the Land
Registry in respect of any Land that is registered land (with the Chargor's consent as proprietor
of the relevant registered estate}:

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

*No disposition of the registered estate by the proprietor of the registered estate or by the
praprieter of any registered chorge, not being a charge registered before the entry of this
restriction, is to be registered without o written consent signed by the proprietor for the time
being of the charge in the debenture dated | ] in favour of Barclays Security Trustee
Limited (to hold on trust for and on behalf of the secured parties specified therein) as referred
to in the charges register or their conveyancer”; and

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

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

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

The Chargor undertakes not to amend, vary or waive the terms and conditions relating to any
insurance Contract without the prior written consent of the Security Trustee.

NOTICE OF ACCOUNT SECURITY

The execution of this Deed by the Chargor and the Security Trustee shatl constitute notice to
the Barclays Account Bank of the security created over each Fixed Charge Account and each
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6.2

7.1

(a)

(b}

{e)

7.2

related Deposit, and the Chargor irrevocably instructs the Barclays Account Bank that it shall,
and the Barclays Account Bank confirms and agrees that it will, upon any direction by the
Security Trustee or persons authorised by the Security Trustee following the service of a
default notice or following any failure to pay any of the Secured Obligations when they fall
due, only act in accordance with the instructions given by the Security Trustee or by persons
authorised by the Security Trustee in relaticn to each Fixed Charge Account and each related
Deposit.

The Chargor shall, on the request of the Security Trustee following the service of a default
notice or following any failure te pay any of the Secured Obligations when they fall due, deliver
to the Security Trustee {or procure the detivery of) a Notice of Account Security duly executed
by, or on behalf of the Chargor in respect of the Accounts held with any hank, building society,
financial institution or other person {other than the Barclays Account Bank) {if any) and the
related Deposits and the Chargor shall use all reasonable endeavours to procure from the
recipient of such Notice of Account Security an acknowledgement in the form set out in

therein.
RIGHTS UNDER SECURITIES
Unless and until this Deed becomes enforceable or the Security Trustee directs otherwise;

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

all voting and other rights and powers attached to or conferred upon the Securities shall

continue to be exercised by the Chargor for 50 long as it remains their registered owner; and

the Security Trustee will, where it {or its nominee) is registered as holder of the Securities,
exercise ail voting and other rights and powers attached to the Securities, as the Chargor may
from time to time in writing reasaonably direct (and in the absence of such instructions the
Security Trustee, or its nomines, shall not exercise any such rights), and the Security Trustee
shall instruct any nominee for the time being registered as hotder of the Securities accordingly.

At any time and from time to time after this Deed becomes enfarceable or the Security Trustee
directs:

all and any dividends and other distributions accruing on or deriving from the Securities
{notwithstanding that they may have accrued in respect of an earlier period), including without
limitation, all money payable in respect of them, whether by way of conversion, redemption,
bonus, option, dividend, interest or otherwise shail:

(i) if received by the Chargor {or any nominee of it), be held on trust for the Security
Trustee and (if reguested by the Security Trustee) immediately be paid and
transferred to the Security Trustee; and

{ii) when and if received by the Security Trustee {or its nominee) shall form part of the
Securities and be held by the Security Trustee on the terms of this Deed as additional

security (and, if cash, be paid inte a cash collateral deposit account and may be
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by

7.3

8.1

(a)

(b}

()

(e}

applied by the Security Trustee at any time and from time to time thereafter in or
towar'ds the dischékge of the Secured Obligations as the SecurityTrustee.thirik; fit);

following the Security Trustee serving notice on the Chargor, the Seturity. Trustee {or its
nominee} may from time to time exercise {ahd may from time to time direct the exgriise of) -

- -all voting énd_ otherrights and powers (by statute ar. otherwise) attached to or con,f'érred.on .

the Securities in such manner as the Security Trustee (in its reasonable discretibn} thinks.fit
and the Chargor shall, and shall procure that any nominee of the Chargor shall, corriply vith

- any such directions of the Security Trustee (or its naminee). For the avoidance of doubt, until

such time as the Security Trustée (or its:nominee) takes any steps to exercise any voting or
other-rights and powers attached to or conferred on thie Securities, alf such rights and powers

" shall remain with the Chargor; and

the Chargor shall {and shall ﬁrocute that any nominee of it shall), if required. by the Security
T'ru'steé, agree to accept short notice for and to attend all or any meetihgs 6r class meetings’
of the'holders of the Securities, toappoint proxies and exercise all voting and other rights and

- powers, whlch may at any tlme be exercisabie. by the holders of the Securities.as the Securlty

Trustee may from time to time dlrect

The rights and powers attached to or coriferred upon the Securities shall, for the pu_rpo?.es of
Clause 7.2{b) above, include (without limitation) all powers given to trustees by the Trustes -

" Act 2000 in respect of securities subject to a trust and shall bé exercisable without any need

for any further consent or authorltv of the Chargor
REPRE;ENTAT!DNS
The Chargor represents and warrants that:

it has full power and authority and is legally empowered to enter mto this:Deed and to grant '
secunty over the Security Assets on the terms set out herein;. :

it has taken ali necessary actions (including corporate actions) to authorise the acceptahc'e of
and the exercise of its rights under this Deed and the performance of its obligations under this
Deed and all other documents to be entered into by it in connection herewith; -

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

- respect of this Deed, including that such entry or performance will not constitute a breach of

any law, regulatmn or official dlrectwe to which it is subject or any agreement by which it is

bound;

this Deed will be valid, binding and enforceable in accordance m?i,th its terms;

" neither the Chargor nor any of its affiliates is efther:

(i) listed, ar is owned or controlled, directly or indirectly, by’ any person which i |s Elsted on
an SDN List; or -

(i} located, orgamsed or resident in a country which isthe subjecr of sanctlons by any
Authority;
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{f)

{g}

h)

no Security Interest {other than the Security Interests created or expressed to be created by
or pursuant to this Deed) exists an, over or in relation to any of the Security Assets at the date
of this Deed;

any Security Assets in the form of Securities are fully paid and not subject to any option to
purchase or similar rights, The constitutional documents of companies whose Securities are
subject to the security created by this Deed do not and could not restrict ar inhibit any transfer
of those Securities on creation or enforcement of the Security; and

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

Each of the above representations {exciuding those set out in Clauses 8.1{f) and 8.1(g)} will be correct
and complied with in all respects at all times during the Security Period as if repeated by reference to

the then existing circumstances.

GENERAL UNDERTAKINGS

The Chargor undertakes to procure that:

{a)

{b)

(e}

10.

10.1

10.2

10.3

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

if the Chargor is a partnership, it shall notify the Security Trustee in writing immediately of any
change in the membership of the partnership. Whenever possible such notification shall be
given in advance of such change; and

if the Chargor comprises one or more trustees, the Chargor shall give to the Security Trustee
not less than 28 days' prior written notice of the proposed retirement of any trustee or the
appointment of any new trustee {which shall not be effected without the prior written consent
of the Security Trustee} and shall notify the Security Trustee in writing, immediately upon the
death of any trustee or the dissolution of any firm or corporation acting as trustee,

INFORMATION AND ACCESS

The Chargor shall from time to time on request by the Security Trustee, provide the Security
Trustee with such information and documentation as the Security Trustee may reasonably

require relating to the Security Assets and its compliance with the terms of this Deed.

The Chargor shall permit the Security Trustee, its representatives, professional advisers and
contractors, free access at all reasonabie times and on reasonable notice to inspect the

Security Assets {including, without limitation, for the purposes of conducting a valuation of the
Security Assets).

The Chargor shatl promptly notify the Security Trustee of any litigation, arbitration or
administrative proceedings commenced, pending or threatened against it ar any of its
Subsidiaries or any other event which is reasonably likely to adversely affect the value or
otherwise depreciate, impair or prejudice any Security Asset or result in the security created
by this Deed becoming enforceahble.
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111

11.2

12.

12.1

12.2

12.3

PRIORITY OF CHARGES

Any mortgage, assignment, fixed charge or other fixed security the Chargor creates in the
Security Trustee's favour, will have priority over the fioating charge created by Clause 4.4
(Floating charges) unless the Security Trustee states otherwise.

Any debentures, assignment, mortgages or charges (fixed or floating) which the Chargor
creates in the future (except those in the Security Trustee's favour) shall be expressed to be
subject to this Deed and shall rank in order of priority behind the security created pursuant to
this Deed.

COLLECTION OF RECEIVABLES

The Chargor shall collect and realise all Receivables and immediately on receipt pay ail money
which it receives in respect of them into the Chargor’s bank account with the Barclays Account
Bank, or inta any other account specified by the Security Trustee and notified in writing to the
Chargor {which may include an account held with a member of the Barclays Group), in each
case on such terms as the Security Trustee may direct. Pending that payment, the Chargor will
hold alt money so received upon trust for the Security Trustee, separate from its own money.
The Chargor may not, without prior written consent, charge, factor, discount, assign,
postpone, subordinate or waive its rights in respect of any Receivable in favour of any other
person {other than the Security Trustee) or purport to do so.

If required by the Security Trustee, the Chargor shall serve notice, in such form as the Security
Trustee may reasonably require, on the account bank (if not a Finance Party} of the security
constituted by this Deed.

If a credit balance on any account of the Chargor with any member of the Barclays Group
inciudes proceeds of Receivables credited or transferred ta that account, the Security Trustee
has an absclute discretion to direct the relevant member of the Barclays Group to permit or
refuseto permit the Chargor to utilise or withdraw that credit balance and the Security Trustee
may in its sole discretion at any time direct the relevant member of the Barclays Group to
transfer all or any part of that credit balance to any other account of the Chargor with that
member of the Barclays Group, or to a suspense account opened for the purpose of holding
or realising such funds, or in reduction of any outstanding Secured Obligations. The Parties
hereto agree to comply with, and take any necessary action to effect, any of the directions
given by the Security Trustee pursuant to this clause 12.3.

If the Security Trustee releases, waives or postpones its rights in respect of any Receivables far
the purpose of enabling the Chargor to factor, discount or otherwise sell them to a Secured
Party or to a third party, the charges created by this Deed will in all other respects remain in
full farce and effect. In particular, all amounts due to the Chargor from the Secured Party or
the third party and any Receivahles re-assigned or due to be re-assigned to the Chargor will be
subject to the relevant fixed charge detailed in Clause 4.2 {Fixed chorges), subject only to any
defences or rights of retention or set off which the Secured Party or the third party may have
against the Chargor.
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13,
131

,(a}_—

1)

‘ (c): .

)
@

) (g}__

13.2

{a}

5

{c}

COVENANTS RELATING O LAND AND OTHER ASSETS

*The _Char'gor-shall:

keepits Land plant, mach:nerv, computers, veh1cies off'ce or o‘{her eqmpment in good and‘ .

substantial repair-and condition to the satisfaction of the Security. Trustee

. ¢ perform and observe in all material respects all the covenants, conditions and stipulations
' (whether s landlord or tenant) in any iease, agreement for lease or other right to occupy in -

respect of any of its Land and shall-not do or permit to subsist any act or thing as a resuit of
which gny such leage, agreemeént for lease of ather right o occupy may be subject 0
determination or right of re-entry or farfeiture prior to the expiration of its term; '

not at any time without the prior written consent of the Security Trustee, sever or remove any-
of the fixtures forming part of its Land or any of the:plant or machinery {other than stockin

trade or work in progress) on or in its Land, if to do so wouid re_asonai;:lv be expected to have

a-materially adverse effect of the value, saleability or use of the Land or the enforceability of
this Deed;

complv w:th all ptanning taws and regulations and the terms of any authorisatlon in respect.of
any such planning laws and regulations; in each case relating to any of its Land;

’ nbtam and maintain in full fon:e and effect ali Environmental Approvals and ensure that the
- business and/or operations carrled on atthe Land complv inall respects W|th all Enwronmental

Laws.and Environmental Approvals;

- promptly on- becoming aware of it, inform the Security Trustee of any Envirbhffaejﬁtal_- Cla'i'r_n .
‘which has been made or threatened against the Chargor or any occupier of the Land or any of
' thg officers of the Chargor in their capacity as such, setting out the action which is to be taken

with respect to that Environmentat Clalm; and

ﬁotify the Security Trustee promptly on becoming aware of any Env_iroﬁrﬁent_al Conta_minai‘.ic}n '

at or brought on to the Land or :ifc_'umstances likely to lead to Environmental Contamination.

which might give rise to any Environmental Claim, and take or procure the té’king of all
necessary action to deal with, remedy or remove from the Land or prevent the incursion of (as

* the .case. may be} that Environmental Contaminatibn or circumstances: likely to lead to

Enwronmenta1 Contammation 50 as to prevent an Environmental Claim, endeavourmg always
to minimise the danger or harm arising to the Env;ronment ’ '

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

grant or agree to grant {(whether in exercise of or independently of any statutory poWé_r} any
lease or tenancy; o

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

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

occupy;
(e) consent to any assignment of any tenant’s interest under any iease or tenancy;
(f) agree to any rent review in respect of any lease or tenancy; or
(g serve any notice on any former tenant under any lease or tenancy {or any Chargor of that

former tenant) which would entitle it to a new lease or tenancy, in respect of all or any part of
its Land.

133 If the Chargor fails to camply with any of the undertakings in this Clause 13, the Security
Trustee {and its agents and contractors) shall be entitled to do such things as it considers are
necessary ar desirable to remedy such failure. The Chargor shall immediately on request by
the Security Trustee, pay the costs and expenses of the Security Trustee {and its agents and
contractors) incurred in connection with any action taken under this Clause 13.

14. ACCOUNTS

14.1 Notification and Variation

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

14.2 Security Trustee rights

At any time and from time to time after this Deed hecomes enforceable or the Security Trustee directs,
the Security Trustee shall be entitied, without notice or further demand, to:

(a} demand, receive and apply against the Secured QObligations, all and any monies due under or
arising out of each Account (including the related Deposits);

{b) exercise in relation to each Account all such rights as the Chargor was then entitled to exercise,
in relation to such Account or might, but for the terms of this Deed, exercise; and

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

14.3 Terms of Accounts

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

{a} the first time at which: (i} there are no remaining Secured Obligations; and (i) the relevant
Finance Party is not under any obligation or liabifity (actual or contingent) to make advances
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ar provide other financial accommeodation which, if made or provided, would give rise to any
Secured Obligations; and

{b} close of business in London on the date on which any of the Secured Obligations shall have

become due and payable and shall not have been paid upon becoming so due and payable,

s0 that, at such time as any such credit balance shall mature [or at any time théreafter), the Security
Trustee may exercise in relation to that credit balance any rights of set-off, combination or
consolidation to which any of the Secured Parties may be entitied under this Deed, any other contract,
or at faw.

14.4 Partial maturity

if, on any day, any of the Secured Obligations become due and payahle and have not been paid by close
of business in London on the same day, then only so much of the Deposit from time to time on any
Fixed Charge Accounts shall mature as eguals the amount of the Secured Obligations which became
due and payable and had not been paid by close of business on that day.

14.5 Interest an Deposit

Interest shall accrue on each Deposit on any Fixed Charge Accounts at such rates and be payable on
such dates and in such manner as agreed by the parties from time to time.

14.6 Restrictions on Deposits

{a) The Chargor shal, prior to this Deed becoming enforceabie or unless the Security Trustee
otherwise directs, be entitled to receive, withdraw or otherwise transfer any credit balance
from time to time an any Account.

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

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

{a) create, agree to create or permit to exist any trust, interest or Security Interest {howsoever
ranking in point of priority} of any nature whatsoever {including such as arises by operation of
law or any enactment} in, over or affecting all or any part of its Security Assets; or

(b} subject to Clause 15.2{b} befow, part with, grant or enter into a lease of, sell, transfer, assign
or otherwise dispose of {including by way of declaration of trust) alt or any part of its Security
Assets or any interest in them or agree to do so.
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)

b

16,

-16.1-

‘The Chargor undertakes to the Security Trustee that, save as expressly permitte'd by the
‘Security-ﬁustee in writing, it willnot:

. create any mortgage or any fixed or floating charge or other security, over any “of the F!oatmg )

‘Charge Assets (whether having priority over, or rankmg pari passu w:th or. subject to, the :

‘ floatlng charges created by this Deed) or

sell, transfer, part with or dispose of any of the Floating Charge Assets except by way of safe in
the ordinary course of business.

PRESERVATION OF SECURITY

' Ruling off

If any Secured Party (in this. Clause 16.1, the relevant Secured Party) receives natice of any subsequent'

{a})

(0]

(¢ _

16.2

" interest or Security Interest affecting any Security Asset:

each of the Secured Partiesmay oben a new account or accounts in res"pett__ of the Char_go? and -
if any Secured Party. does not open a new account, it shal! nevertheless !:Je treated as. if it had

" donie se at the time when the relevant Secured Party had received the.notice;

all payments made by the Chargor to any Secured Party after the relevant Secured Pa'r.ty
'ret_:eives such notice, shall be credited or be treated as having been credited to its new account
and in no circumstances whatsoever shall such payrﬁents operate to-reduce the amount due
from the Chargor to the relevant Secured Party at the time when the retevant Secured Party
had received the notice; and :

all payments made by a Secured Party to the Chargor after any:Secured Party.receives-such

 notice shail be deemed to have been first made out of any paymehts'last received into any

atcount of the Chargor with any Secured Party.

Release

If at any time the Secured 0bligations-§ha'_l! have been :paid and discharged m fult and the SeCL_srity .
Trustee i.s satisfied that hone of the Secured Partfes has an;; commitment, 'obiigétion ‘or liability of any
kind {present or future, actual or contingent), the Security Trustee wilf at the request and cost of the
Chargor re-assign the Security Assets to the Chargor or othem:se dlscharge the security consmuted

. 163

{a) .

‘ under this Deed.

Retention of Charges

. No'twithsfianding Clause 16.2 {Reféase):;

if the Se;;uritv Trustee shali have reasonable grounds for believing that the 'C_ha'r'_gm.' may be
7 i-ns'otvent bankrupt or unable to pay its debis as and when they fall due or that thé'vaiue of . ..
. the Chargor’s assets may be less than the amount of its liabilities, taking into: account |ts ) '
contingent and -prospective liabilities or may be deemed for the _purposes of any law to be-' ‘

insplvent or bankrupt, as at the date of any payment made by the Chargo_r to any- Secured -
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{b)

@

A7

172

(&)

{b)

(c}

. Party, then the Security Trustee shall be at liberty rp retain the security contained in.or created .,

pu'rsu'ant to this Deed, until'the expiry of a period of one month plus such statutory period

: within‘--wh’ich-any assurance, security, guarantee or payment can be avoided or invalidated;

" the Security Trustee shall be able to exercise i'ts-‘rights under paragraph (4} above

notyvrthstanding {i} the payment and discharge in full ofail Secured"Obligations or (ii) é_ny

'rélease, settlement, discharge or arrangement that inay be given or made by tHéSecqred Party

on, or as a consequence of, such payment or discharge of liability; and

if at any timie within such period 3 is referred to in paragraph (a) above, any.stép or corbbrate
action is taken in respect of the Chargor in relation to-or with a view to any insolvency,

. bankruptcy, administration, winding up or receivership proceedmgs or procedure as setoutin

Part 26 of the Companies Act 2006 or in the Inso!vencv Act 1986 or in relation to or with a view
to any ana[ogous proceedings or procedure ln any jurisdiction the Security Trustee shall be at
liherty to tontinue to retam such security for such further period a5 the Security Trustee ma‘v _
reasonably determine and such security shall be deemed to have contlnued to have been held
as security for the payment.and discharge to the Secured Parties of all: Sfecured Obligatlons.

FURTHER ASSURANCES

The Clﬁargor'shall, on-demand, execute any document and do any other act or thing (in éither
casé, at the 'expense of the Chargor) which the Security Trustee or any othersécured Party
may reasonably specify for protecting, preserving or. perfecting any security created or
inténded to be created by this Deed or for facilitating the realisation thereof or otherwise for
enfbrcing the same or- exercising any of the powers, rights and. discretions of the Sééurftv

. Trustee or any other Secured -Party under this Deed, inciuding the execution of all releases,

transfers, assign ments andother documents and the giving of all notices, orders, instructions,

-directions and requests for any consents to enable the pmpert\,r to he charged which the

Securrtv Trustee or any other Secured Party may reasonably request and the Chargor
'irrev'o‘cabfy‘ani:l severally by way of security appoints the Security Trustee [and any Receiver
or De!egare appointed under this Deed), as its attorney in its name and on its behalf to sign,

. execute and deitver all such documments and do any act or thing as the Security Trustee may
’ thrnk th :

The Ch_'a_r'g-dr bv way of security irrevocably and severally appoints the Security Triistee {and
any Receiver or Delegate appointed under this Deed) 1o be its attorney with full power of
substitution, on its behalf and in its r_:arhe or otherwise, at such time and in such manner as
the atfor_ney thinks fit. -

prié_r'-t'orservi_ce of a default no_tiée ‘or any demand. for payment, to do anything: which the
‘Chargor is obliged to do under this Deed {but has not done};

on Va'nd‘a'fter service of a default-natice or any demand for payment, to do anything which the
Chargor is obiiged to do under this Deed; and

to take any action which is ancillary to the exercise of any of the rights conferred on the
Security Trustee or any other Secured Party, in rélation to any Security Asset or under this

' Deed or any other agreerrjef]t with the Security Trustee or any other Secured Party, the Law of
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18.

{a)

b

{c}

(d)

18.2

18.3

Property Act 1925 or the Insolvency Act 1986, and ratifies and confirms and agrees to ratify
and confirm whatever any such attorney shall do or purport to do in the exercise or purported
exercise of all or any of the powers, authorities and discretions referred to in this Clause 17.2.

ENFORCEMENT

On and after service of a default notice or any failure to pay any of the Secured Obligations
when they falf due or a request from the Chargor o the Security Trustee that it exercise any
of its powers under this Deed (or if any steps are taken to appoint an administrator of the
Chargar], the Security Interests created by and under this Deed shall be immediately
enforceabie and the Security Trustee, without prejudice to the powers conferred on it by virtue
of the Law of Property Act 1925, shall be entitled to:

secure and perfect its title to all or any part of the Security Assets;

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

take possession of and hold or dispose of all ar any part of the Security Assets (and any Assets
of the Chargor which, when got in, would be part of the Security Assets) at the times, in the
manner and on the terms it thinks fit; and

transfer or otherwise dispose of any Security Asset and to give good discharge for any moneys
received by the Security Trustee in exercise of such power of sale and/or disposal,

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

To the extent that the Security Interests created by this Deed constitute a "security financial
collateral arrangement” and the Security Assefs constitute "financial coliateral” for the
purpose of the Financial Collateral Arrangements (No. 2) Regulations 2003 {the Regulations),
the Security Trustee shall have the right on giving prior notice to the Chargor, at any time after
the Security Interest becomes enforceable, to appropriate all of any part of the Security Assets
in or towards discharge of the Secured Obligations. The parties agree that the valug of the
appropriated Security Assets shall be, in the case of cash, the amount of cash appropriated
and, in the case of Securities, determined by the Security Trustee by reference to any publicly
availahie market price in the absence of which by such other means as the Security Trustee
{acting reasonably) may select including, without limitation, an independent valuation. The
parties agree that the value of each Account shail be the amount of the credit balance on it,
together with any accrued but unposted interest that is paid in relation to that Account at the
time the right of appropriation is exercised. For the purpose of Regulation 18(1} of the
Regulations, the Chargor agrees that any such determination by the Security Trustee will
constitute a valuation "in a commercialfy reasenable manner”.
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18.

20.

20.1

20.2

203

2%

211

212

CONTHIUING SECURITY

Thesecurity constituted by this Deed shall be contin Uing, s made for securing further advances

and will extend to the ultimate balance of the Setured Obligations, regardiess of (i) any
intermediate payment or discharge in whole or in ‘part; and (ii} any Vamehdment, variation,’
restatement, assignment, replacement, refinancing, novation 'or departure (however.
substantial or material) of, to or from any document constituting any Secured Cbligations. .

INSURANCE

The Chargor must indure-aff insurable ‘Assets ‘with an- insurance. office or undefwriter
acceptable to the Security Trustee, against loss or damage by fire and such other risks as the

- Security Trustee may specify from time to time. This insurance cover must be for the full

replacement value and be index-linked, The Chargor must-‘élso maintain all other insurances
normally maintained by prudent companies with similar activities to those of the.Chargar or.
as the Security Trustee may require. - : )

Thé Chargor must punctually make all premium and ot_her payments nécesséry to effect or
maintain. these insurances and produce receipts for these _payments'at the request of the
Secu‘n'ty Trustee. If, at any time, the Chargor faits to have the required insurance cover ih place
orto produce any receipt on request or to depositany policy with the Secunty Trustee under

Clause [Dehvery of Documents of Title and Registration) or on request the Security Trustee

may take out or renew any-insurance in any sum andon any terms the Securatv Trostee th:nks" '
appropnate and recover the costs of domg so from the Chargor '

All monies received on any ins_u'ran'ce whatsoev'e'r in respect of loss or damage by fire or

=-oth‘efvﬁse;o said insurable Assets or any pan‘the_r'eof,(wh_ether effected or maintained by the

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

) Uhsurdnce) or independently of or otherwise than in pursuance of sué:h obligation] shall as the.

Security T Eustee requires either be applied in making good the loss or damage in respect of
which the moniés are rgceiv'ed'dr be paid to the Security Trustee in or towards payment of the
monies fof ihe time being secured:bv this Deed or such part or parts thereof as the Security
Trustee may réquire. -

ADMINISTRATOR

At. any time and from time to time after this security becomes enforceabie, or if the Chargor
soTequests the Security Trustee in writing from time totime, the Security Trustee may appoeint

-any one or more qualified persons to be an administratar of the Chargor, to act together or

independently of the other orothers appointed (to the extent applicabie], -

Any such appointment may be made pursuant to an application to court under paragre_:ph 12
of Schedule B1 of the Insolvency Act 1986 (Administration applicatioh) or‘by filihg specifted
documents with the court under paragraphs 14 to 21 {inclusive} of Schedule BI of” the
Insolvency Act 1986, :
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21.3

22.

22.1

(a)

(b)

222

{a)

{b)

In this Clause 21, a "qualified person” means a person who, under the Insolvency Act 1986, is
qualified to act as an administrator of any company or individual with respect to which that
person is appointed.

RECEIVER

Appointment of Receiver

At any time after this security becomes enforceable, or if the Chargorso requests the Security
Trustee in writing at any time, the Security Trustee may, (unless precluded by law) without
further, notice appoint under seal or in writing, any one or more qualified persons to be a
Receiver of all or any part of the Security Assets, to acttogether or independently of the other
or others appointed to the extent applicable.

In this Clause 22, a "qualified person™ means a person who, under the Insolvency Act 1986, is
qualified to act as a Recelver of the property of any company or individual with respect to
which that person is appointed.

Powers of Receilver

Every Receiver appointed in accordance with Clause 22.1 {Appointment of Receiver) shall
{subject to any restrictions in the instrument appeinting him but notwithstanding any winding-
up or dissolution of the Chargor) have and be entitled to exercise all of the rights, powers and
discretions, as varied and extended by the provisions of this Deed, conferred by the Law of
Properiy Act 1925 on any receiver appointed under that Act and those conferred by the
insolvency Act 1986 {and to use the name of the Chargor for all or any of such purposes). If at
any time there is more than one Receiver in respect of all or any part of the Security Assets,
each such Receiver may (unless otherwise stated in any document appointing that Receiver),
exercise afl of the powers conferred an a Receiver under this Deed or under the Insalvency Act
1986 individually and to the exclusion of each other Receiver.

The rights, powers and discretions referred to in paragraph {2} above include {without
fimitation} the right, power and/ar discretion {as the case may be):

{i} Take possession: to take immediate possession of, get in and colect the Security Assets
or any part of the Security Assets whether accrued before or after the date of his
appointment;

(i) Carry on business: to carry on or manage the business of the Chargor, as the Receiver
may think fit or to concur in or authorise the management of, or appoint a manager of
the whole or any part of the business of the Chargor;

Lifi} Protection of assets: to make and effect ali repairs, alterations, improvements,
replacements, developments, demeolitions and insurances (including indemnity
insurance and performance bonds and guarantees) and do all other acts which the
Chargor might do in the ordinary conduct of its business, as well for the protection as
for the improvement of the Security Assets and to commence and/or complete any
building operations on any Land secured pursuant to this Deed and to apply for and

Page 22



(iv}

v

(vi)

{vii)

(i)

{ig)

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

Employees and advisers: to appoint and discharge managers, officers, agents,
accountants, servants, workmen and other advisers for the purposes of this Deed, upon

such terms as to remuneration or otherwise as the Receiver may think proper and to
discharge any such persens appointed by the Chargor;

Barrow money; to borrow money for the purpose of exercising any of the powers,
authorities and discretions conferred on the Recelver by or pursuant 1¢ this Deed
and/or of defraying any costs, charges, losses or expenses [including the Receiver's
retmuneration) which shall be incurred by that Receiver in the exercise of such powers,
authorities and discretions or for any other purpose, to raise and borrow money either
unsecured or on the security of the Security Assets or any part of the Security Assets
either in priority to the security constituted by this Deed or otherwise and generally on
such terms and conditions as that Receiver may think fit and no person lending such
money shall be concerned to enquire as to the propriety or purpose of the exercise of
such power arto see to the application of any money so raised or borrowed;

Sell business: to sell or concur in selling the whole or any part of the Chargor’s business

whether as a going concern or otherwise;

Sell assets: to sell, exchange, grant options to purchase, license, surrender, release,
disclaim, abandon, return or otherwise dispose of, convert into money or realise all or
any part of the Security Assets by public auction or private contract and generaily in
such manner and on such terms as the Receiver shall think proper or to concur in any
such transaction. Without prejudice to the generality of the foregoing the Receiver may
do any of these things for a consideration consisting of cash, debentures or other
abligations, shares, stock or other valuable consideration and any such consideration
may be payable in a lump sum or by instalments spread over such period as the
Receiver may think fit. Fixtures, other than landlords’ fixtures, may be severed and sold
separately from the property containing them without the consent of the Chargor:

Atquire assets: to acquire assets for such consideration and on such terms as the
Receiver may think fit, to purchase outright or acquire by leasing, hiring, licensing or
otherwise, any land, buildings, plant, equipment, vehicles or materials or any cther
property, assets or rights of any description which the Receiver considers necessary or
desirabie for the carrying on, improvement or realisation of any of the Security Assets
or the business of the Chargor or otherwise for the benefit of the Security Assets;

Leases, etc.: to grant or agree to grant any teases whatsoever and let on charter, sub-
charter, hire, lease or sell on condition and to grant rights, aptions, licences or
easements over all or any part of the Security Assets for such term and at such rent
{with or without a premium) as the Receiver may think proper and to rescind, surrender
and accept ar agree to accept a surrender of any lease or tenancy of such Security
Assets or agree to any variation of any such contract affecting all or any part of the
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(x}

(xi}

{xii)

(xili)

(xiv}

(v

(aevi)

Security Assets on such terms as the Receiver may think fit {in¢luding the payment of
money to a lessee or tenant on a surrender or any rent review);

Uncalled capital: to call up or reguire the directors or members [as applicable} of the
Chargor to call up all er any portion of the uncalled capital for the time being of the
Chargor and to enforce payment of any call by action (in the name of the Chargor or
the Receiver, as may he thought fit by the Receiver);

Compromise: to negotiate, settle, adjust, refer to arbitration, compromise, abandon
and arrange any claims, accounts, disputes, questions and demands with or by any
person who is or claims to he a creditor of the Chargor or relating in any way 10 the
Security Assets or any part of them;

Legal actions: to bring, prosecute, enforce, defend and abandon all such actions, suits
and proceedings in refation to the Security Assets or any part of them as may seem to
the Receiver to be expedient;

Recelpts: to give valid receipts for all moneys and execute all assurances and things
which may be proper or desirable for realising the Security Assets;

Subsidiaries, ete.: to form a Subsidiary or Subsidiaries of the Chargor in any jurisdiction
and transfer to any such Subsidiary or any other company or bedy corporate, whether
ar not formed for the purpese, all or any part of the Security Assets;

Powers, discretions, ete.: to exercise any powers, discretions, voting, conversion or
other rights or entittements in retation to any of the Security Assets or incidental to the
ownership of or rights in or to any Security Assets and to complete or effect any
trapsaction entered into by the Chargor and complete, disclaim, sbandon or modify all
or any of the outstanding contracts or arrangements of the Chargor relating to or
affecting all or any part of the Security Assets; and

General powers: to do all such other acts and things as the Receiver may consider
desirable or necessary for realising the Security Assets ot any part of them or incidental
or conducive to any of the matters, powers or authorities conferred on a Receiver
under or by virtue of this Deed, to exercise in refation to the Security Assets or any part
of them all such powers, authorities and things as the Receiver wouid be capable of
exercising if it were the absolute beneficial owner of them,

and to use the name of the Chargor for all or any of such purposes.

223 Remuoval

The Security Trustee may from time to time, by writing remove any Receiver appointed by it {so far as
it is lawfutly able) and may, whenever it may deem it expedient, appoint a new Receiver in the place of
any Receiver whose appointment may for any reason have terminated.
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224 Remuneration

{a) ‘The Secuntv Trustee may from time to time, fix the remuneration of any Recewer appointed
by it [whlch remuneratlon may be or inciude a commission calculated by referencetothegross
amount of all moneys received or otharwise and may include remuneratioh in connectaon with

"_claims, actions or proceedings made or brought against the Receiver by the Chargor or any
other person or the perfermance or discharge of any-cbligation imposed upon the Receiver by
statute or otherwise) but such remuneration shall be payable by the Chargor- atone, and
sections 109{6) and (8) of the Law of Property Act 1925 shall not apply in relation to any
Recelver appointed under this Deed. g

(b} The amount of such rem uneration may be debited by the Security Trustee to 4ny dcto u_nt:'of

the Chargdr, held with a Seéufe:d Party but shé(l, in any event, form part of the Seclred
* ..Obligations and accordingly be secured on the Security Assets under the security contained in
this Deed, '

225 .Extentofappointment

The exclu:s‘ion of any Security Assets from the appointment of the Receiver shall nb*g preclude the
Security Trustee from subseduently exten'diﬁg the Receiver's or Receivers’ appointment {or that of their

réeplacément) to that part or appointing another Receiver over any other part of the Sec'urit'v Assets..
zi.'s No I‘iabilit\r‘as mortgagee in possession

None of the Secured Parties shaH nor shall-any Receiver appointed as aforesa[d by reason of itor the"

Receiver entermg into possessuon of the Securltv Assets or any part of them or far any other reason, be T
Vhable to account as mortgagee in possessron or be liable for any loss on realisation or for any default or

omission for which amortgagee in possesston might be llable_

- 227 Ager{t'df‘ChargorA

o {a} ~ Every Receiver of the Chargor duly appointed by the Security Trustee underthe powers in that

respect contained in this Deed shall be deemed to be the agent of the Chargor for all- purposes -
‘and shall as such agent for all purposes be deemed to be in the same position asa: Receiver.
duly appointed by a moertgagee under the Law of Property Act 1925.°

{b). The Chargor alone shall be responsible for the contracts, engagements, ‘acts, om’issions,.
defautts and losses of the Receivér-and for liabilities incurred by the Receiver and no Secured
Party shall incur any Hability. fof them by reason of the Security Trustee appbintfng s‘uch
Receiver or for any other reason whatsciever. -

128 . 'fSec*_uri’_ty Trustee may exercise - ‘ o

To the fulfest extent permitted by law, all'cr any of the powers, authorities and discretions which are

'(;onferred'bv this Deed {either expressly or impliedly), upon a Receiver of the Security Asse’r__é, may be

' _exerciséd after the security created under this Deed becomes-enforceable by the Security Trustes in

relation to the whole of such Security Assets or any-pah of them without first appointing a Receiver of . -
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Such praperty or any part of it or notwithstanding the appointment of a Receiver of such p'rt.;giert,yﬁor .

- (@)

o

o),

any part of it.
23, EXPENSES AND INDEMNITIES
231 The Chargor shall an demand pay to or reimburse the Secured Parties and their nomiﬁees,

agents or Delegates on the basis of a full indemnity on an after tax basis the amount of all )

commissions, costs {including legat costs and remuneratmn) charges, losses I|ab|||t|es and
- expenses and other sums reasonably incurred by the Security Trustee [whether acting in its

perso nal capactty or as security trustee for and on behalf of the Secired Pdrties of any other
Secured Party and any of their-nominees, agents.or Delegates) in connection with:

- the inspection or valuation of the Securitv Assets;
o making a demand for payment of the delay in receipt of payments under this Deéd;-:

“afailure by the Chargor to perform its obligations under this Deed or othérwise breach any

. terms of this Deed; and

)

232

233

(a)

(b}

the preservation; enforcement or the attem pted preservation or enfarcement of any of their :
rights under this Deed whether incurred as a result of any act or ormission by, or proceedings.

involving, the Chargor or any third party together with interest on the amount _pavable in

actordance with Clause 3 (Agreement to pay).

The Chargor shalt-on demand pay to or fully indemnify the Secured Partiés or othej;. nominee’

" .or agent on an after-tax basis against all losses, actions, claims, commissions, costs {including
legal costs, expenses, proceedings, and remuneration), charges,lmse_s; liabilities, expenses .

and other-sums and expenditure which the Security Trustee (whether 'acting inits personal
cahac’rty or-as security trustee for and on behalf of the Secured Parties) or any _other-‘Schred
Party-and any of their nominees or agents may suffer, pay or incur, acting reasonably, in
connection with any pavment or discharge in respect of the Secured. Dbhgatlons (whether
made by the Chargor or a third party) becommg voud votdable ineffective or unenforceable
for any reasons whatsoever.

Where, pursuant to Clauses 23.1 or 23.2 above, a sum is paid to such Secured Party {or fheir

-narhinees, agents or Delegates}), the Chargor shatl in addition, pay zo the:Secured Parties (or
. their nominees, agents or Delegates) in respect of ua]ue added tax:

[exéept where the payment fails within Clause 23.3{b} below}, such amount as equals any
value added tax charged to the relevant Secured Party {or their naminees, agents or belegates}
in respect.of the matter which gives rise tothe payment-and which the relevant Secu'r-ed Pa rt!j
{or their.nominees, agents or Delegates} certifies-is not recaverable by ft by repavment or .

~ credit (such certificate to be conclusive in the absence of manifest error);-and

on any reimbursement of or indemnification for any commlssions, costs, charges, expenses or

. other items incurred by the retevant Secured Party {or their nominees, agents or.DeIega'tes') as

agent for the Chargor, such amount as equals the amount included in the comimissions,.costs, -
chargés, expenses or other items in respect of value added tax (and in such a case the relevant

' Page 26



23.4

24,

- 24.2

25.

241

24.3

25.1

52

253 -

Secured Part'y‘(cr tHeir nominees, agents or Delegates) shall provide the, Chargor with :en
appropriate tax invoice in respect of such item, naming the Chargor as recipient of therelevant .
supplv} ' |

: The Chargor agrees that no Secured Party will be held respons:ble for any loss suffered as a

result of exercise of or faiture to exercise by the Security Trustee or any other Secured Party of
its rights under thrs Deed, except in the case of gross neglrgertce or wilful default of the relevant

Secured Party.

551"0#

The Sectirity Trustee or any other Secured Party may.at any time and from time to time without
nptrce {but shall not be obliged to) set off (i} any obfigation which is due and payeble‘bxr the
Chargor to the Security Trustee, any other Secured Party and/for any other member of the
Barclays- Group and is un pard against {ii) any abligation {whether or not matured) owed by the

: 'f_Securi:v Trustee any other Secured Party and/for any other member of the Barclays Group to
"the. Chargor, regardless of the place of payment, booking branch or. cureency” of efther

obhgatron {with the difference bétween the am ounts in’ ‘(i) and {ii).being the Set qffAmoum),

' regardless of the place of payment; booking branch or currency of either obllgatlon Pursuaﬂt
to the rights in the precedmg sentence, any Secured Party may (and the Securlty Trustee may

. directa Secured Party or other ‘members of the Barclays Group to) deblt an account held by
. the Chargor with any member of the Barclays Group by an amount up to and including the Set

off Amount.

If the obligations are in different currencies, the Security Trustee and any dther_Securede'arty )

© may convert either obligation. at a market rate of eichang’e in its usual course of business for
N the purpose of the set off and if when converted it leaves the Security Trustee or Secured Pa rty.

(as apphcable) with less than the amount due the Chargor must make good the amount of the- ’

- shortfalton. demand..

. The Security Trustee.and any other Secured Party may, in its absolute discretion estimate the -

amount of any liability of the Chérgorwh_ich is contingent or unascertained and thereafter set
off such estimated amount and no amount shall be payable by the Security Trustee or Sectred

“Party {as” applicable} to the Chargor unless and until all ‘Secured Obtrgatlons have been

ascertained and fully repaid or discharged.

- DISCRETION AND DELEGATION

Any Ifberty or power which may be exercised dr any détermination which miay be made under <
this Deed by the Security Trustee or any Recelver may be exercised or made from time to time

.in its absolte and unfettered discretion without any obligation to.give reasons.

'E_ajch"pf Lthe‘.Security Trustee and ény Receiver may at any time delegate all or any of the rights

conferred on it:by this Deed.

The delegatlon rnav be made upon any terms and conditions {:ncludmg the power to sub-:

—deiegate) and subjéct to any restrictions as the Securitv Trustee or the Recerver may-think fit.
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25.4

255

26,

26.1

26.2

{a)

(b}

{c)

{d}

{e)

{f)

(8

{h)

26.3

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

Under no circumstances shall the Security Trustee, nor any other Secured Party nar any
Receiver or any Delegate (nor any officer, agent or employee of any of them} be liable to the
Chargor or any other person as a result of or in connection with any act, default, omission or
misconduct on the part of any Delegate.

TRANSFER AND DISCLOSURE

The Secured Parties may at any time sell, assign, novate, securitise or otherwise transfer all or
part of their rights and/or obligations in respect of this Deed to any person at any time (a
Transferee). The Chargor consents to the disclosure by the Secured Parties of any information
and decumentation directly or indirectly concerning this Deed to any prospective or actual
Transferee,

The Secured Parties may disclose any information relevantto this Deed in the Secured Parties’
possession retating to the Chargor and the Security Assets to:

any other member or affiliate of the Barclays Group and our or their officers, directors,
employees, auditors, partners, consultants and professionat advisers;

a governmental, banking, taxation ar other regulatory authority;

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

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

any person to whom information is required or requested to be disciosed by any court of
competent jurisdiction or governmental, hanking, taxation or other regulatory authority or
simnilar body;

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

any credit reference agency; and

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

The Charger may not assign or otherwise transfer any of its rights or obligations under this
Deed.
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27.

FORBEARANCE

. No delay or omission on the part of the Security Trustee {or any other Secured Party} in-exercising any
o right power or privilege under this Deed will impair it or be construed as a waiver of it. A single ar.

partlal exercise of any right, power or privilege will not in any clrcumstances preclude any other or
further exercise of it or the exercise of any other rlght power or privilege. . . )

28.

COUNTERPARTS

.This Deed may be executed in any number of counterparts, each of which when executed and deli;'ered

shall'be an original. All such counterparts wili together constitute one instrument.

29.

29.1

29.2

293

294

{a)
(o)
265

¢80,

30.1

Nomices, COMMUNICATIONS AND DEMANDS

Any nbtice, communication or demand under or in connéction with this Deed shall be in ‘
wriﬁng-and'shail be delivered personally, or by post to the Authorised Address and, if given by

"any Secured Party, may be made or given by any manager, officer or agent of that Secured

P.artv ar of any branch of that Secured Party.

Any- notice, communication or d’emand made or delivered under o1 in connect'ign'_v'\fith this
Deed to the Chargor will only be effective in the case of a letter which s sent bv post, in a

-first-class prepaid letter where available, and is posted beforethe last cofection of letters from ;
" the lettér box in which it was posted has been made on any day, at 10.00 a.m, on the next.

succeedmg day upcm which.a de!iven; of letters is made.

" Any notice to any Secured Party, shall be addfessed in writing and sent by post to Barciays.

Security Trustee Limited at Business Lending Services, PO Box 16276, One Snowhill, Snowhill

Queensway; Birmingham, B2 2XE and shall only be effective when actually received by that

Secured Party.

Demands under this Deed may be made from time to timé and, at any time, t'he liabilities and

abligations of the Chargar under this Deed may be enforced, irrespective of:

whether ary demands, steps 6f proceedings are béing or have been made or taken ég’ainst- any ‘
third party; or

whether or in what order any security to which any Secured Party may be entitied in'raspect -

of the Secured Obligations and any other obligations secured under‘th':fs Deed is enfarced. .

All notifications dr’ldéten"ninati'ons,gi_ven or made bv"an\) Secur‘edPartv shallbe conclusive and
binding on the Chargor, except in the case of manifest error.

‘ IVISCELLANEOUS PROVISIONS

- If at any time any one of the provisions of this. Deed is or betomes: En\}ali_d,“iil'egal.or_
- unenforceable in any respect under any law, the validity, legality and. enforceability of the -

remaining provisions.of this Deed shall not in any way be affected or impaired. -
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30.2

303

304

305
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31.2

Save as otherwise provided for in this Deed, a person who is not a party to this Deed has no
right under the Contracts (Rights of Third Parties) Act 1399 or any similar applicable legislation
ta enforce or to enjoy the benefits of this Deed, unless otherwise specified.

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

Unless otherwise specified, the Secured Parties, any nominee or agent may, subject to this
Clause 30 and the Contracts (Rights of Third Partiesj Act 1999 or any similar applicable
legislation, rely on any clause of this Deed.

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

GOVERNING LAW AND JURISDICTION

This Deed and any nan-contractual obligations arising frem or in connection with it shall be
governed by, and construed in accordance with, the laws of England.

Each party irrevocably submits, for the exclusive henefit of the Secured Parties, to the
jurisdiction of the English courts (but without prejudice 1o the Secured Parties' right to
commence proceedings against any party in any ather jurisdiction} and irrevacably waives any
objection on the ground of venue or inappropriate forum or any similar grounds.

This Deed has been executed as a deed by the Chargor and signed by the Security Trustee and the
Barclays Account Bank and is delivered on the date stated at the beginning of this Deed.
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SCHEDULE 1 - FORM OF NOTICE OF SECURITY TO ACCOUNT emr(._- .
- To: Account Ban/other [financial institution
. Date:| ]

" " DearSirs,

- We give you notice that, by a debenture dated o] {Debenture) we have assigned to Barclays Security

© Trustee Lii_‘_nft_ed'(fhe Secun'ty Trustee) all of our rights, title and interest in and to the accounts listed

“helow. maintained with yaur [Accounr Bank/fother financio! instr'tu'rr'an] tincludjng any -renewal,

‘redemgnatlon replacement subdmsnon or subaccount of such accounts) and the debt or dehts
represented thereby

" ' Account Name: L
" SortCode: - [+]
) . Account No.. I O

[repeat list as necessory}
(the Aéc_ounts)

We irrevocably instruct and authorise you to disclose to the Security Trustee without any refe‘rence.tc;
* or further authorfty from.us.and without any inquiry by you as to the justification for such dfsciosure-
such lnformatlon relating to the Accounts maintained with voufrom time totime as the Secunthrustee
may request you to disclose to it.

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

(a) any existing payment instructions affecting the above Accounts are to be. terminated and all -
' payments and communicatigns |n respect of the Accotints should be made to the Secuntv
Trustee or to its order {wuth 2 copy to us); and

(b)‘ all ri‘ghts, interests and benefits whatsoever accruing to or for the benefit of ourselves _ar'isi'ng .
‘fram the Accounts belong to the Security Trustee. '

This letter and aII non -contractual obhgatmns arising out af or in connection. with :t are-governed by,
: and w:ll be construed in accordance with, the laws of England and Wales. :

. P:!Ieas{e.-acknawledge'i’eceipt of this notice by signing the acknowledgement onthe enclosed copy letter
~and tet;]rning it'to the Security Trustee at [-j marked for the attention of [*].
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Yours faithfully
[Piease note that this notice is only to be completed if: (i) it has been agreed that you are providing

security over an accournt held with another bank or financial institution; or {ii} upon request by the
Bank.]

for and on behalf of

[Enter Chargor Name]
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Foren of Acknowledgement of Notice
of Assignment by Account Bank

To: Barclays Security Trustee Limited (the Security Trustee)

Date: [¢]
Dear Sirs

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

[List relevant accounts here)
{the Accounts).

We confirm that the balance standing to the Accounts at teday's date is [+], no fees or periodic charges
are payable in respect of the Accounts and there are no restrictions on {a) the payment of the credit
balance on the Accounts {except, in the case of a time deposit, the expiry of the relevant period) or (b)
the creation of Security over the Accounts in favour of the Security Trustee or any third party.

We unconditionally and irrevocably waive all rights of set-off, lien, combination or consolidation of
accounts and security in respect of any Accounts and similar rights {(however described) which we may
have now or in the future in respect of each of the Accounts or the balance thereon to the extent that
such rights relate £0 amounts owed to us by the Assignor.

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

We will act only in accordance with the instructions given by persons authorised by the Security Trustee
and we shall send all statements and other notices given by us relating to the Accounts to the Security
Trustee.

This letter and all non-contractual obligations arising out of or in connection with it are to be governed
by, and will be canstrued in accordance with, English law,

Yours faithfully,

for and on behalf of

[Account Bank/other financial institution)]
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EXECUTION PAGES

For and on behalf of Barclays Security Trustee
Limited

Paul Jury
Director of Lending Operations

For and an behalf of Barclays Bank UK PLC
as Barclays Account Bank

Paul jury
Director of Lending Operations

The Chargor:
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EXECUTED as a DEED by S&A Furniture Trading
Limited acting by a director inthe presence of

Signature of Director

CHAN _MAN KA

Name of Director ({in BLOCK
CAPITALS)

Signature of Withess

Name of Witness {in BLOCK CAPITALS) I\]\{ NGA L'me‘ L-—EE
H OUSE w"}'f [

Occupation of Witness

Address of Withess
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