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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6936290

Charge code: 0693 6290 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th May 2020 and created by UNITEL DIRECT LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 20th May 2020 .

Given at Companies House, Cardiff on 21st 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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IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS DEBENTURE 15 EXECUTED

This Dehenture 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 Clause 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 lizhilities 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 ar may give to any of the Secured Parties in the future.

. if any of the debts or liabllities secured by this Debenture are not paid when due, the Security
Trustee can appoint a receiver, or take possession of the property and any of the assets
charged by this Debenture and sell them and can appeint 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.

IF A COMPANY/LLP INCORPORATED IN ENGLAND AND WALES EXECUTES THIS DEBENTURE, ALL
PARTIES UNDERSTAND THAT THIS DOCUMENT (INCLUDING ANY ATTACHMENTS) WILL BE AVAILABLE
FOR INSPECTION BY ANY PERSON AT COMPANIES HOUSE.

Barclays Business is a trading name of Barclays Bank UK PLC. Barclays Bank UK PLC is authorised by the Prudential Regulation Authority and regulated
by the Financiab Conduct Authority and the Prudential Regulation Authority {Financial Services Register No. 759676). Registered in England.
Registered No. 9740322, Registered offica: 1 Churchill Place, London E14 SHP.

Barclays Security Trustee Limited is authorised and regulated by the Financlal Conduct Authority (Financial Setvices Register No. 7H3115). Registered
in England. Registerad No. 10825314, Registered office; 1 Churchill Place, London E14 SHP.



By:

THIS DEED is made on th_e"&a_te specified on‘th,e"fi'ont page of this Deed.

* (1) Unitel Direct Limited (incorporated in England and Wales with registered number 06936290) of

(2

)

Wynyard Park House Wynyard Avenue Wynyard 7522 STB (the Chargar);

Bardays Sacurlty Trustee Limited (Company Number 10825314} of 1 Churchill Place, London E14
SHP, actlng in its capacity as secirity trustee for and on behalf of the Secured Parties.(the Secumy
Trustee}, and-

Barclaw Bank UK PLC {Company Number 09740322} of 1 Churchill Plaoe London E14 SHP [the-
Bardays Account chk)

IS AGREED as follows

1. IDEFINfI‘IO_NS AND INTERPREFATION
" Définitions
L 1,1- . In this Deed, eaeh of the following expre'ssions-.has," except where the context othe’rwis;e

requires, the r_n'eanin'g shown oppo.élte it:

Accounts. means each of the accounts opened 6r maintained by the Chargor with any bank,
buildiﬁ_g society, financial institution or other person (other than the Barpleys Account Bank).

(the Assigned Accounts) and each of the accounts opened or maintained by the Chargor with
the Barclays Account Bank {the Flmd Charge Accounts) from time to time (including any -

renewal, redesignation, replaoement subdivision or subaccount of such account) and the deht
or debts represented thereby; ,

- Assets meansall of the Chargor’s underteking;'property, assets, rights, interests and revenues, :

wh_atéxier,a_nd wherever in the world, bres_ent and fufure,'a'_nd includes each or any ofithem;r N

Autharfsed Address means the last address given to the Security Trustee for the Chargor’s

place of business {or any one of them if more than one) or registered office;

' .-ilﬁthodty means the United Nations Security Council, the Commission of the Europsan Unien,

Her Majesty's Treasury, the Office of Foreign Assets Control of the United States Department

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

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

- Default Rate means:

{a} - the default interest rate set out in the document under which the relevant Ilabllrtv for -
" the overdue amount initially arose; or

(b) . if no default interest rate is set out in such document, a rate per annum equal to the
' cost (without proof or evidénce of any 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 arﬁount plus 2 per cent. per’
annum;

Delegate means a delegate or sub-delegate apbointed pursuant to Clause. 25 (Discré'tiaq'and
delegation);

. Deposit means all sums deposited or to be depasited in each Account, together with allother
tights and benefits accruing to or arising in connection with each Account (iricluding, but not
-li_fnite'd to, entitlements to interest}, together with all accrued interest, wherever deposited;

: . Eiiif_irqnmehtﬁl Approvals means all consents of any kind relating to Envirenmental 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 penalty that may be enforced - '
or assessed by private or public legal action as a result of Environmental Conta’rﬁlriatibn'o’r 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
enforcement notice, stop netice, improvement notice, prohibition notice or revocation order
in respect of Environmental Contamination or any other remedial action or action to comply
that the Chargor is obliged to undertake pursuant to Environmental" Laws in respect of
‘ Envaronmerltal Contamination;

" Environmental Contammatian means the following and their consequences:m

{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 accid'ent fire, explosion or sudden event which affects the environment-and is
‘ " attributable to the operation, management or control of any site occupled by the’
Chargor, tnctudlng {without limitation) the storage, keeping, handling, Iabelllng ar
a disposal of waste (as defined in the Environ mental Protection Act 1990) or hazardous
toxic or dangerous substances; and

(&) any designation of Land as contaminated Iand for the purposes of Part llA of the
Enwrcnmental Protection Act 1990;

Environmental Liws includes all or any laws, statutes, rules, regulations, treaties, dlr"é.:ti\ié’:
bye-laws, directions, codes of practlce circulars, guidance notes, orders, notices, demands,
-decisions of the courts of anyauthority or any other body whatsoever having jurisdiction whlch :
-at any time relate to: the environment or Enwronmental Contamination or standards of
conduct appltcable to the Land or the occupation or use of the Land or the operatlon of any
business from or usmg the Land; :

Finqm:e Parties means:

{f) Barclays B?nk UK PLC;
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(g) - Barclays Bank PLC; and
(h} " Barclays Mercantile Business Finance Limited;

Floating dldrge Assets means those of the Assets that are for the time being cdmprised inthe '
ﬂoatlng charge created by Clause 4.4 (Floating charges) but only insofar as concerns that
floating charge;

Insurance Contracts means all insurance and assurance contracts and- pohcnes now or in the
future held by or otherwise beneflting the Chargor:

(i} which r‘elate to Assets themselves subject to a fixed charge in favour of the Segdrity’- -
Tru_s_tee; or _ S
(i} whibh are now or in the future deposited Ey the Chargor with the Security Tru‘étee;_

intellectual Property Rights means patents (including supplementary protection certificates),
trade marks, service marks and designs (and anii' applications for any of them), utilifv 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, 'khow'-'héw,'
confidential mforrnatlon inventions, moral rights, trade secrets and rights in passing. off and
_ all other intellectual property rights and interests (whethar registered or unreglsterad) andall -

‘ rights under any agreements relating to the use or exploitation of any_such rights (including
for the avoidance of doubt the right to recelve revenue or royalties) and; in each case, any
extensions ar renewals of, and any-applications for, these rights;

Lond includes freehold and leasehold, and any other estate in, land and (outside England and
_ Wates} immovable property and in gach case all buildings and structures upon and all things

affixed to Land including trade and tenant’s fixtures and fittings (but excluding, in the case of
leasehold 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 to Account Bank) or in such form as may be specif_ied by
the Security Trustee;

Property Agreement means all present and future agreements, contracts, obﬁons or
undertakings for or in relation to the creation of any estate, interést or right ihor over theland -
(|nclud|ng, without Ilmltatton in relation to any lease, licence, tenancy or right to. occupy
whether on a fixed term or periodic basis);

Recelvables means all sums of money receivable by the Chargor now or in the future ‘o‘pnéi;tin_g '
of or payable under or derived from any Asset referred to in Clause 3 (Agreement to pqy);

_Recelver reans a receiver and manager or a receiver and the term shall include any of thelr
-delegates or sub-delegates; '

" Reéntal 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 agraeme‘nt"fo'r lease or licence or otherwise 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 I:st mamtamed by any
. Authonty,

e Secured Obiigatiéns means all money, obligations and liabilities now or at any time in the

future due, owmg or incurred in any manner whatsoever by the Chargor to the Security Trustee‘ \
{whether in its personal capacity or as security trustee for the Secured Parties) ortoanyofthe .
other Secured Parties whether actually or contingently, whether directly or mdlrectly, whether
solely or jointly with any other person and whether as principal or surety, mcludmg, without

- limitation, all interest, discount, commission, fees, charges and expan_ses and together with
any matters relating to or arising in respect of those moneys, obligations and liabilities; -

Secured Parties means

(k) the Security Trustee;
.} -:_tha Finaneée Parties; and

" {m) any Receiver and/or'any Delegate;

Secun‘tyAssels means all Assets of the Chargor or any of them which are the subject of any
sacurity created or expressed to be created by or pursuant to this Deed; :

Securiﬁes means _aII -stocks, shares, debentures, debenture stock, loan stock, bonds and

. secufities Issued by any person (cther than the Chargor) and all other investrents (as listed in
Part Il of Schédule 2 to the Financial Seivices and Markets Act 2000) Iﬁaiuding all rights a'nd,.
-benefits. arising and all money payable in respect of them, whether by way of conversion,
redemption, bonus, option, dividend, interest or otherwise (including in all sub'sidiary )
undertakings or the certificates for which are now or in the future depoﬂtad with or to the -
order of the Security Trustee or which if uncertificated are held inan escrow or other account -
in the favour of the Security Trustee or held in the Security Trustee's name or in the name ofa -

" nominee to the order of the Securrty Trustee);

- Security Interest rheans any mortgage, charge, pledge, lien, assignment, encumbrance, right )

of set off 6 security interest whatsoever, howsoever created or ar'isin_g or any _other
agreement, arrangement or court.order having substantially the same economic. effect as the
-foregoing;

Security Periad'rrieans the period beginning on the date of this Deed and ending o,n'.tll-na date
on- which theé Security Trustee Is satisfied that all Secured Obligations have "been
: unoondltionally and irrevocably paid and dlscharged in full and all facilities made available by
.each of the Fmanca Parties to the Chargor have beencancelled; -

. S'et oﬂAmaunt has the meaning given fo itin Ciause A1 (Set off);

Subsidlary means a subsidiary undertaking within the meaning of section 1162 of the

Companies Act 2006 and
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(b}

¢ 31

Tmns_férge has the meaning given to it in Clause 26.1 (Transfer and disclosure).

Interpretation .
In this Deed, except where the context otherwise requires:

i referencestfo the Secured Parties (including references to the Security Trustee and the
Finance - Parties) include references to any of their respective. nominges, ag_énts,
Delegatés, successors in title and permitted assigns and transferees and references to the
Chargor include references to their respective successors in title and permitted assigns -
a‘nd transferees; ‘

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

(i) winding up- includes any winding up; reconstruction, administration, dissolution,
liquidation, bankruptey and any analogous procedure or step und__er any applicable law;

{iv) references to any deed, instrume'nt, certificate, agreement or contract {including this
Deed) or a provision thereof shall be construed as a reference to thét, deed, Instrument,
certi_ﬁcate, agreement or contract-or provision as from time to time varied, novated,

"amended, supplemented or replaced (however fundamentally); -0

{v) expressions importing the singular shall include the plui'jc_!l, and vice versa and words
denating any gender include all genders; C ’

" {vi} - references to any statute or other legislative provision shall includé any statutéry-or

legislative. modification, re-enactment or any substitution of such statute or provision
" and, where applicable, any equivalent statute or legislation in another jurisdiction;

‘(vii) atime of day is a reference to Lohdon‘.timg; and

{viii} references to a person‘shall be construed as a reference to any i_ndivldual, firm, company,
. corporation, government, state or agency of a.state or any association, trust, -jjqint
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 shail not affect its interpretation.
SECURED PARTIES

Each party agrees that the Security Trustee’s interests and rights under and in _.ré_s'pe_;:t' of this

Deed shail be held by the Security Trustee on trust for and on beh'alfpfthé'Secui'ed»Parties.

. AGREEMENT TO PAY

The Chargor, as primary obligor and hot 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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3.2

4,

. 41

- Secured 'Obij_gatjon_s'are expressed to become due and in the manner proyided'for in the. -

document under which liability for such Secured Obligations arises.

Default interest-on the Secured Obligations, shall accrue in respect of any. overdue amount
from its due date or, in the case of any cost, charge, Ioss liability, expense and other amount

" referred to in Clause 23 (Expenses and !ndemnities] from the date such amount was expended :
: pald or deblted on account by the Security Trustee or any other Secured Party (wrthout the

necessity. of any.demand being made for payment thereof), in each case, up to the date of
actual payment (both before and after judgment) at the Default Rate. Any default interest

. accruing'-under.this paragraph shall be immediately payable by the Chargor on demand by the -
* Security Trustee or any other Secured Party. Unless otherwise agreed, such default’ interést (if

' unpaid) will be cornpounded with the relevant overdue amount or cost, charge, Ios's, trability,
~.expense and other amount referred to in Clause 23 {Expenses and !ndemm‘tres) on a monthly

basis-but wiII remain immediately due and payable.

CHARGES

N General _

T Al'jI secu_ritv created by the Chargor under this Clause 4 is:

(a)

- (b)

©

f " _ )
) ,Pa rt:es

42

(=)
{b}
{)

R

o)

cont__inui_ng eecuri_ty for the payment.and discharge of the Secured Obligations;

‘ granted'wfth full title guarantee;

-granted in respect of all the right, title and interest {if any), present and future of the Charger
- and to the relevant Security Asset; and :

granted in favour of the Security Trustee to hold on trust for and orn behalf of the Secured

Fixed charges

. The Chargorcharges by way of first fixed charge: -
all Land in England and Wales no\rv vested in it and not registered at the Land Registry; . - .
_allLand in England and Wales now vested in it and registered at the Land Registry;

“all other Land which is now, or-in the future becomes, its property;

{to the extent that they are not Land) all plant, machinery, computers, .v'ehicles_. ofﬁce or other
equipment ‘now or in the future owned by it and its interest in any plant, machinery,
computers, vehicles, office or other equipment in its possession {but excluding anv for the time -
being part of its stock-in—trade or work-in-progress) and-the benefit of aII contracts licences
and warranties reiatmg to them, )

{to the extent not validly and effecti\rely assigned pursuant to Clause 4.3{a) (Assignment) .
belqm_r} all Rental Income and the benefit to the Chargor of all other rights and claims to which
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(g)-

(h)

e

W

U

(m)

. {n)
43

"Sai

o)

the Chargor is now or may in the future become entitléd in relation to the Land, includlng_ (but

~ not limited to) all rights and claims of the Chargor against all persons who now are or have

been or may become lessees, sub-iessees, licensees or occupiers of any Land and all chargors
and sureties for the abligations of such persons; -

* all Securities;

the Insurance Contracts together with ‘all rights and interest in the Insurance Contracts
(mciuchng the benefit of all claims arising and, to the extent not validly and effectively ass:gned.

.pursuant to Clause 4.3(f) (Assignment) below, all monies payable uhder them),

allofits bresent and future goodwill;

all of its present and future uncallad capital;

“all of its‘pre.':ent and future Intellectual Property Rights;

all trade secrets, confidential 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 ai:bqe'nts
with assoclates (as defined in section 345 of the Compam'es Act 2006);

allofits present and future right, title, beneﬁt and.interestin and to each leed Charge Account

“and each related Depomt and

the- benefit of all. instruments, guarantees,.charges, pledges and other'rights now dr'ir'rthe-
future avallable toitas secunty in respect of any Asset itself subject to a fixed charge in favour' _
of the Securrty Trustee, ‘

. Aslgnment
' The Chargor assigns and agrees to assign all of its rlght title, estate and other mterests in and to

“the Rental Income and the benefit to the Chargor of all other r[ghts.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) all right_s and claims of the Chargor against all persons who now are or have been

“or 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 byand any rights .
_or remedies against all or any professianal advisors now or at any time engaged by thé Chargor

in relation to any-Land and the manufacturers, suppliers er installers of all plant, machlnery,

' t”xtures fittings and other equipment now or from time to time-in the bulldmgs 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 all sums recovered in
any proceedlngs against all or any of such persons;
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(c)

(d)

(e)

o

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 orin
respect of any Property Agreement;

each Assigned Account and all related Déposits;

{to the extent that any Intellectual Property Rights are not capable of being charged pursuant *
to Clause 4.2 {Fixed charges), whathar 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 all daméges,‘
compensation, remuneration, profit, rent, fees, royalties or income which it may derive from

. such Inteliéctual Property Rights or be awarded or entitled to.in respect of such Intellectual _

Property Rights; and

any sums payablerto it pursuant to any Insurance Contract,

provided that nothing in this Clause 4.3 shall constitute any Secured Party as a mortgagee in possession. .

44

(@)
(b) .

(e)

45

© {a)

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 floating charge created by the Chargor under Clause 4.4(a) abiove shall be deferred in point
of priority 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 is 2 “qualifying floating
charge” for the purposes of paragraph 14(2){a} of Schedule B1 to the Insolvency Act 1986
{incorporated by Schedule 16 of the Enterprise Act 2002). Paragraph. 14 6f Schedule Bl of the .
Insolverlcy 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
Chargor convert the floating charges created by this Deed into fixed charges as regards all or
any of the Chargor's Assets specified in the notice at any time. At any time after the floating
charges created by this Deed have been converted to fixed charges, the Security Trustee may
by notice, subsequently reconvert it into a floating.charge by notice in writing. '

Automatic conversion: Subject to the Insolvency Act 1986 and Clause 4.5(c) (Mofatodu?n) ‘
below, the floating charges created by this Deed shall {in addition to the circumstances in
which the sarne wili occur under general faw) automatically be converted (without any notice)
into fixed charges over the Assets, rights and property of the Chargor:

i} on the .convening of any meeting of the member; or directors of the'Chargor to
consider a resolution to wind up the Char'gor or put the Chargur into administration;

(i} on a resolution being passed oran order being made for the wmdlng-up, dissolution,
administration or re-org'anlsatlon of the Chargor,
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(i)

(i) -

“(v)

i)

Cvil)

(viif)

()

on the appointment of a liquidator or an administrator. (whether out of colirt or
othenmse) to the Chargor; )

on any person Ievying or attempting to levy 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 goiné concern; - :

on the Chargor stopping making payments to its creditors orgiving notlce to credltors -

‘ that ftintends to stop payment;

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

. on the-ih_oltler of any other Security Interest whether ranking in priofity to or pari -

passu with or zfter the charges and security contained in this Deed or th‘e Chargor
appointing, requesting the appointment of,- an administrator, -an adrninistrative
reoeiver receivef, manager or recéiver and manager in respect of the Chargar; or

':anv ﬂoating charge granted by the Chargor to any other person crystalllsing for any

reason whatsoever.

{e) . ' Moratorium the ﬂoatmg charges created pursuant to Clause 4.4 (Floatmg charges) may not .
: ‘be converted into fixed charges solely by reason of:’

: ii)‘

iy

- the obt_a_lnlng ofa momtoriurn; or

anythin.g done'with a view to obtaining a moratorium,

under Scheédule Al of the Insolvency Act 1986.

46 lmplied oovenants_ of title

" The covenants set out in sections 3(1), '3(2) and 5_{2] of the Law of Property (Miscellaneous Provigions)
Act 1994 will not extend to Clauses 4.2 (Fixed charges), 4.3 (Assignment) and 4.4 (Floating charges)
above It shall be"implle'd"lh respect of Clauses 4.2 (Fixed charges), 4.3 (Assignment) and 4.4 (Floating
charges) above that the Chargor is disposing of the Security” Asséts free from all charges and
,-encumbrances (whether monetarv or not) and from al other rlghts exerclsable bv third' parties'

'_[mclur.lmg Ilabl__htles imposed and rights conferred by or under any enactment). - '

- 47 i -Ownership

. The Chargor is the Iegal and beneficial owner of, and has good and marketable tltle to, |ts Security -

- Assets, in each case, free from security [other than that created by or pursuant 1o this Deed) and
' restrlctions and onerous covenants
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51

5.2

53

54

(a)

(b)

55
. 5.6

57 i

61

' DEUIVERY OF DOCUMENTS OF TTTLE AND REGISTRATION

‘The Chargor shall on the date of this Deed deliver {or procure delivelrv) to the Security Trustee

of,.and the Security Trustee shall be entitlecj*to hold and retain during the Security Period, all
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

to be registereql.

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'_p!edge {at the Security Trustee's option) over any Securities, including

uncertificated: Securities within any clearing, transfer, settiement and/or depository system,
and give any instructions and take any actions the Security Trustee may require to achieve this.

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

" The Chargor undertakes to make ar procure that there is made a due application to the Land

Registry in respect of any Land that s registered land {with the Chargor’s consent as proprietor
of_the relevant registered estate): :

. toenter a restriction in the following terms on the relevant register of title:

“No diSposiﬂqn of the registered estate by the proprietor of the registered estate or by the

. proprietor of ‘any registered charge, not being o charge registered before the entry of this

restriction, is to be registered without a written conseﬂt"sfgned by the proprietor for the time
bemg of the charge in the debenture dated[ 1 In favour of Barclays Security Trustee -

_ Limited fto hold on trust for and on behalf of the secured parties specified therein) as referred

to in the charges regrster 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 contfavene any of the provisions of the memeorandum or articles of'

. assoclation or other constitutive documents of the Chargor.

The Chargor shaﬂ if requested by the Secl.in'tv Trustee, execute and deliver to the provider of -

any Insurance Contracts, such notices and other documents as the Secunty Trustee may
reasonably. reqmre in relation 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 exécution of this Deed by the Chargor and the Set:uri‘t\;r Trustee shall constitute nqt_icé:to

-th‘e_Ba rclays Account Bank of the security created-over each Fixed Charge Account and each
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6.2

o

(@)

(b)

7.2

| (ai -

- related Deposit, and the Chargor irrevocably instructs the Barclays Account Bank that it.shall, -

and the Barclavs Account Bank confirms and agrees that it will, upon any dlrectron by the -
Security Trustee or persons authorised by the Security Trustee following the servucg of a
default noﬁce 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 relation to each Fixed Charge Account and each. related

‘Deposit. -

Thg:Cha;'gor-,éhall,- on the recj_uest of the Security Trustee following the ser_ii;:e of a cle’,fél_,ult-
notice or following any failure to pay any of the Secured Obligations when they fall due, dell)ier

to the _Security‘Ti'ustee {or prbﬁure.the delivery of}a Notice of Account Security duly e:ieci.n_ed
- by,oron behalf of the Chargor in respect of the Accounts held with any bank, building society,
N ﬁnancnal mstitutlon or other person (other than the Barclays Account Bank) (if any) and the

related Depos:ts and the Chargar shal! use all reasonable endeavours to procure from the

-recipient of such Notice of Account Sel:untv an acknowledgement in the- form set out m

ther‘em

_ mﬂms UNDER SECURITIES

“Unless and. until this Deed-becomes enforceable"or'the Security Trustee directs otherwise:

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

" Security Trustee {orits nommee) shall be released to the Chargor;

all voting and other rights and powers attached to or conferred upon the Sechities‘.shall'

* continue to be e’:fzércised by the Chargor for so long as it remains their registered owner; a_nd

the Security Trustee will, where it (_:or its nominee) is registered as holder of ﬂ\e,Seéuri'ti_ds, -
exercise all voting and other rights and powers attached to the Securities, as the Chargor may
from time to time in writing reasonably direct (and in the absence of such instructions the

“Security Trustee, or its nominee, shall not.exercise any such rights), and the Sequﬁty:_‘l'rustee s
~ shall instruct any nominee for the time being registered as hoider of the Securities accordingly.

At any time anﬂ from time to tima after this Deed beéémes-enforéeéble or the Security Trustee
directs:

“all and any dividends and other distributions accruing on or deriving from the Securities

(notwithsta ndi'ng't_'hat they may have accrued in respect of an sarlier period), including wit_hqn.i_t_

" limitation, all money payable in respect of them, whether by way of conversion, redemption,
" bonus, option, dividend, interest or othérwise shall:

(i) f receivéd by the Chargor {or any nominee of it),. be held on trust for the Security -
‘Trustee and {if requested by the Security Trustee} immediately be. paid and -
. transferred to the Security Trustee; and

(i) - when and if received by the Security Trustee (or its nominee} shall form part of the

Secuﬁtiés and be heid 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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(b)

{e)

7.3

81

&)

)

e

e

applied by the Security Trustee at any time and from time to time iherEafter in-or
towards the discharge of the Secured Obligations as the Security Trustee thinks fit);

following the Security Trustee serving notice on the Chargor, the Seél;irity ;rrustée' for its
' hominee) may fiom time to time éxercise {and may from time to time direct the exercise of) -

all voting and other rights and powers (by statute or otherwise) attached to or conferred on

.. the Securities in such manner as the Security Trustee (in-its reasonable discretion) thinks fit

and the Chargor shall, and shall procure that any nominee of the Chargor shall, comply with-

' any such directions of the Security Trustee {or its nominee). For the avoidance of doubt, until

. such time as the Security Trustee (or its nominee) takes any steps to exercise any'vofing or

"~ otherrights and powers attached to or conferred on the Securities, all such rlghts and powers
~ shall remain wn:h the Chargor: and

" the Chargor shal_l {and shall procure that-any nominee of It shall), if required by '!:he' Security -
- Trustée, agree to accept short notice for and to attend all or any meetings or class meetings
of the holders of the Securities, to appoint proxies and exercise ali voting and other rights and

powers, which may at any time be exercisable by the holders of the Securities as the Se'c__‘u_rltv
Trustee may from time to time direct.

‘ The rights and powers attached to or conferred upon the Securities shall, for the purpos‘és of

Clause 7.2(b) above, include [wathuut limitation) all powers given to trustees by the-Trustee
Act 2000 in respect of sécurities subject to a trust and shall be exerclsable without any need

~for any further consent or authority of the Chargor.

REPRESENTATIONS:

~ The‘Chargor représents and warrants that:

- it has full power and authority and is Iegally empowered to enter into this Deed and to grant

secunty over the Securrty Assets on the terms set out herein;

it has taken all'nec'essary actions {including corporate actions) to authqrisé'the aii:cepfa'ncg of
and the exercise of its rights under this Deed and the performance of its obligations under this
Deed and _;II other documents to be entered into by it in connection herewith;

‘there is no legal or other restriction on its ability to enter into and perform -its'obligatiqhs _i,nf
- respect of this Deed, including that such entry or performanice will not constitute a breach of

any law, regulation or official directive to which it is subject or any agreement by which |t is
bound;

this Deed will be valid, binding and enforceable in accordance with its terms;.

-neither the Chargor nor any of its affiliates is either:

N Iisted or is owned or controlled, directly or indirectly, bv any person which is listed, on -
- .an SDN List; or

i) - Iacatad orgamsed or resident. in a country which is the subject of safctiohs by any -

Authority;
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(h)

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

‘of this Deed;

any Secui-ity Assets in the form of Securities are fully paid and not subject to any option to
purchase or similar rights. The constitutional documents of companles whose Securities are
subjec‘t to the security created by this Deed do not and could not restrict or mhnblt any tlansfer

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
Companies Act 2006) has been Issued In respect of all or any part of the Securities.

Each of the above répreséntation; (excluding 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 réference to
the then existing circumstances. '

9

(@)
(b).

{c}

10.

10.1

-10.2

103

GENERAL UNDERTAKINGS

The Chargor undertakes to procure that:

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 Trustge 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 -
appolntment of a any new trustee (which shall not be effected wfthout the prior written consent
of the Sécurity Trustee) and shall notify the Security Trustee in writing, mmeduatelv Upor thée
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 reascnably
require relating to the Security Assets and its compliance with the terms of this Deed.

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

" Security Assets).

. The Chargor. shall promptly notify the Security Trustee of any litigation, arbitration or

administrative proceedings commenced, pending or threatened against.it or any of its
Subsidiaries or any other event which is reasonably likely to-adversely affect the value or -
otherwise depreciate, impair or prejudice any Security Asset or result in the security created :

. by this Deed becoming enforceable.
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11,

111

11.2

R

121

© 122

1247

" PRIORITY OF CHARGES

Any: mortgage;.a'SSignment fixed charge or other fixed security the &argar' cre'ates in the
Security Trustee's favour, will have priority over the ficating charge created by Clause 4.4

‘_(Flaaﬁng charges) unless the Security Trustee states otherwise.

Any deb_entures, assignment, mortgages or charges (fixed or floating) which the t'hargor

creates in the future (except those in the Security Trustee's favour) shall be expressed to be o
‘ subject to this Deed and shall rank in order of pnontv behmd the securlty created pursuant to

thls Deed.

Cou.acﬂbu OF RECEIVABLES -

) The Chargor shall collect and realise all Receivables and immediately on receipt payall monav

which It receivas in respect of them Into the Chargor's bank account with the Barclays Account-
Bank, or into any other account specified by the Security Trustee and notlﬂed in wrltlng to the-
Chargor {which may inciude an account held with a member of the Barclays Group), i each
case on such terms as the Security Trustee may direct. Pending that payment, the Chargor will -
hold all money sa received upon trust for the Security Trustee, separate from its owh 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 Secunty Trustee, the Chargor shall serve notice, in such formas the Securfty-

~ Trustee may reasonably require, on the account bank (if not a Fmanoe Party) of the: securlty

constituted by thls Deed.

If a 'cr'edi‘t"l::_alanea- on any account of the Chargor with any member of the Barclays Group

includes pr_oéaed_s, of Receivables credited or transferred to that account, the Security Trustee
has an absolute discretion to direct the relevant member of the Barclays Group to permitor .

‘refuse to permit the Chargor to utilise or- wrthdraw that credit balance and the Security Trustee -

may in its sole discretion at any time direct the relevant member of the Barclays Groitp to

' 'transfer all or-any part of that credit balance to any other account of the Chargor with that
. | ,me,n"\be'r‘of the Barclays Group, or to a suspense account opened for the purpose. of holding
or ré_alising 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. diréctibns
- given by the Security Trustee pursuant to this clause 12.3. A

If the Security Tristee releases, waives or postponesiits rights in respect of any | Recelvables for
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 force and effect. In particular, all amounts due to the Chargor from the Secured Party or

- ‘the third party and any Receivables re-assigned or due to be re&assisned to the Gh_argor_will be

subject to the relevant fixed charge detailed in Clause 4.2 (Fixed charges), 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,
121

(@)

(b)

(c)

13.2

{a)

{b)
(d '

COVENANTS RELATING TO LAND AND OTHER ASSETS

' The Chargor shall:

keep its Land, plant, machinery, computers, vehicles, office or other equipment in good and
substantial repair and condition to the satisfaction of the Security Trustee;

perform and. observeé in all material respects all the covenants, conditions and stipulations
(whether as landiord or-té,nant] in any lease, 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 result of
which any such I_ea'ée, agreement for lease. or other right to occupy may be subject to

- - determination or right of re-entry or forfeiture prior to the expiration of its tgri'n;'

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 machiné'rv {other than stock in
trade or work in progress) on or in its Land, if to do so would reason'ably be expected to have
a materially adverse effect of the value, saleability or psé of the Land or the enforcéability of

 this Deed;

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

obtain and maintain in full force and effect all Environmental Approvals and ensure that the
business and/or operations carried on at the Land comply in all respects with-ail Environmental
Laws and Environmental Approvals; '

. promptly on becoming aware of it, inform the Security Trustee of any Environmental Claim

which has been made or threatened against the Chargor or any occupier of the Land or anyof -
the officers of the Chargor in their capacity as such, setting out the action '_whii:h is to be taken
with respect to that Environmental Claim; and

natify the Security Trustee promptly on becoming aware of any Environmental Contamination
at or brought on to the Land or circumstances likely to lead to Envircnmental Contamination
which might give rise to any Environmental Claim, and take or procure the taking 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 Contamination or circumstances likely to lead to
Environmental Contamination, so as to prevent an. Environmental Claim, endeavounng always
to minimise the danger or harm arising to the Environment. ‘

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

grant or agree to grant {whether in exércise of or mdependently of any. statutory power) any

lease or tenancy,
agree 1o any amendment or waiver or surrender of any lease or tenancy;

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

‘occupy;
(e). . coﬁéen‘t to-a'nv-éésignment"of .ény tenant’s interest under any lease or tenancy;
N :agr'ee-‘qo any' rent révigw inrespect of any lease or tenancy; or |
(g)'-i‘ e -se_rve"any notice on any former tétiant under any lease or tenancy (or any dwargor of that
‘:fbrrjhe? tenant) u_vhich-wou[d_ entitle it to a new lease or tenancy, in respect of all or any part of
* its Land.

13.3°  If the Chargor fails to comply 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 or desirable to remedy such failuré. The Chargor shall imrpediaj;ely 6‘n,requ,est by
the Security Trustee, pay the costs and expenses of the Security Trustee (and it's_agéntsand ‘
contractors) inc,i,lll'rlfed in connection with any action taken under this Clause 13, '

" 14, ACCOUNTS
"14.1  Notification and Variation
‘ Tlhe Chargor shall promptly deliver to the Security Trustee on the date of this Deed:(and, if any change

f 7 occurs thereafter, on the date of such change), details of each Assigned Account Opened or maintained
: '*bv it with any bank, building society, financial institution or other person.

S 182 Secirity Trustse rights

- At_'é_nv_ti_rﬁe and from time to time after this Deed-becomes enfofc_ealé:_lg or the.Security Trustee directs,
the Security Trustee shall;be entitled, without notice:or further demand, to:

' (é) demand, r'eoewej{alnd apply against the-Secqre_d Obligations, all a,rii:l any _m_dn_ies due undér or
arisi_pg 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

e} - r_na'ke any direction or instruction to the Barclays Account Bank or any bank, building society,
~ " financial institution or ather person at which an Assigned Account is held to give affect to this
Clause 14.2.

a

14,3  Terms of Accounts:

“Except i;vith the Sécuriﬁ Trustee's prior written consent and subject to Clause 14.4 (Pa&ién' maturity),
" - each Fixed Charge Account shall be maintained on the térms that any relevant Deposit shall rhature on
- the earller of:

{a) . the first time at which: (i) there are no remaining Secured Obligations; and (ii) ‘tha relevant
Finanée Party is not under any obligation or liability {actual or contingent) to make advances
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or prowde other financial accommodation which, if made or provided, would'give rlse to any :
Secured Obligations; and -

' (b:),-_- - close of b_usine_ss i_n Londen on the date on which any of the Secured Obligations éhéll have
- become due and payable and shall not have been paid upon becoming so due and payable,

5o that, at such time as any such credit balance shall mature (or at any time thereafter), the Security

“Trustee may exarcise In relation to that credii balance any rights of set-off, combination or
consalldatron to which any of the Secured Partles may be entitled under this Deed, any other contract,
or at law.

144 Partial maturity

' ."If_;lon any day, any of the Secured Obligations become due and payable and have nof been paid l':_y'close' -

* of 'b'usiness in London on the same day, then only so much of the Deposit from time. 10 time on any
Fixed Charge Accounts shall mature as equals the amount of the Secured Obligations whu:h becarme
due and payable and had-not been paid by close of business on that day.

14.5‘ Interest'on Deposlt

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

146 Resmjc'tio'ns on_Déposlls

{a) . ‘The .Chargor shall, prior to this Deed Becnming enforceable or uniess the Security Trustee
-'othermse directs, be entitled to receive, withdraw or otherwwe transfer any.credit balance
. from time to tlme on any Account. ‘

i{l‘;‘] - Atanytimeand frofm t_ime.to time after this Deed becores enforceable or the Security Trl.istee ‘

S _ directs, the Chargor shall not be entitled to receive, withdraw or ctherwise transfer any
-Dé'posit from tima to time on any Account except with the prior written consent of the Security
Trustee, ) '

.15, . NEGATIVEPLEDGE

151 _ IheCharsor shall not, without the prior written consent of the Security Trustee: .

. {a) _ y " credte, agree to create or permit to exist any trust, interest or Security Interest (hi}wsoéirer
‘ ‘ranking in point Gf 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 CIau_s_é 15.2(b} below, part with, grant or enter into a lease of, sell, transfer, assign’
C or otherwise dispose of {inciuding by way of declaration of trust} all or any part of its Security .
- Assets or any ir_[tfe{i’est in them or agree to do so.
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.(a) .

"(h')

16.

161

" The Chargor undertakes to the Secu'rity Trustee that, save as expressly permitted by the
" Security Trustee in writing, it will not:

create any mortépge or any fixed or floating charge or other security, over any of the Floating
Charge Assets {whether having priority over, or ranking parf passu wnth or subject to, the .

’ ﬂoatlng charges created by this Deed); or

sell, tmnsfer part with or dispose of any of the Fioatmg Charge Assets except by way of salein
the ordinary course of business,

PRESERVATION OF SECURITY

Rul_ing off.

If: any Secured Party {in thls Clause 16.1, the relevant Secured Party) receives niotice of any subisequent
interest or. Security Interest affecting any Security Asset:

(a)

(6)

o)

16.2

each of the Secured Parties may open a new account or accounts in respect of the Chargor and
if any Secured Party does not open a new account, it shall nevertheless be treated as if it had
doné so at the time when the relevant Secured Party had received the notice; .

all payments made by the Chargor to any Secured Party after the -rel_évantASecured Party
receives such notice, shall be creditad or be treated as having been credited to its new account
and in no circumstances whatsoever shall-such payments qperaie to reduce the amount due
from the Chargor to the relevant Secured Party at the time when the relevant Secured Party

~ had received the notice; and

“ail payments made by a Secured Part'\) to the Chargor after any Secured Party receives such

notice shall be deemed to have been first made out of any payments last received into any

" account of the Chargor with any Secured Party.

Release

If at any time the Secured Ohligationé shall have been-paid and discharﬁéd' in fpll pnd the Security

Trustee"is satisfied that none of the Secured Parties has any commitment, obligation or liability of 'ar'l\i'j v

kind (present of future, actual or contingent), the Seeurity Trustee will at the request and cost of the

Chargor re-assign the Security Assets to the Chargor or otherwise discharge the security constituted
-under this Deed. :

" 163

Retention of Charges.

Notwithstanding Clause 16.2 (Relegse):

@)

Vif the Security TruStee shall have rea'sonable 'g’roi.lhds for Believing that the Chargor méy ‘be

the Chargm‘s assets may be less than the amount of its- Ilabllltles taklng into apcount its
contingent and prospective liabilities or may be deemed for the pUrposes of any law to be
insoivent or bankrupt, as at the date of any payment made by the Chargor to any Secured
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- (b)

©

Party, 'tnen the Seg':‘urity Trustee shall be at liberty to retain the security t:entained in or created

. pursuant' to this Deed, until the expiry of a period of one month plus such statutory period

within which any assurance, security, guarantee or payment can be avoided or invalidated;

‘the Security Trustee shall be able to exercise its rights under .paragraph (a) above -
- notwithstanding (i} the payment and discharge In full of all Secured Obligations or (i} any
.. release, settl_e'rnent, discharge or arrangement that may be given or rnede by the Secured Party

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

if at any tirne"within such period as is referred to in paragraph (a) above, any step or corporate
action is taken in respect of the Chargor in relation to or with a view to any insolvency;
bankruptcy, admtnistration winding up or receivership proceedings or procedure as set out in.
Part 26 of the Compames Act 2006 or in the Insolvency Act 1986 or in relation to or wrth a vrew

‘to any analogous prooeedlngs or procedure in any Junsdiction the Security Trustee shali be at |
* liberty to continue to retain such security for such further period as the Secunty Trustee may
_reasonably determine and such security shall be deemed to have continued to have been held

s security for the payment and discharge to the Secure‘d Parties of aIIwSecured-Dbligetions. -

Loarn

T174

172

(@)

- (b)

-~ {e)

FURTHER Assumcs

: Tt:e Cherger shall, on demand, execute ;a.ny document and do any.other act or thing (in_either .

case, at theexp_ense of the Chargor) which the Security Trustee or any other Secured Party

" may reasonably. specify for protecting, preserving or perfecting any security i:reate‘d or

intended 1o be ciéated by this Deed or for facilitating the reallsatlon thereof or other\mse for
enforcmg the same or exercising any of the powers, rights- and- dlscretlons of the: Securlty '

. Trustee or any other Secured Party under this Deed, including the execution of all releases
transfers assignments and other documents and the giving of all notices, orders, mstructfons S J
" directions 2nd requests for any consents to enable the property to be charged which the. .

- Security Trustee or any other Secured Party may reasonably request and the Chargor
'-rlrrevocably and severally by way of security appoints the Security Trustee {and any Receiver

or:Delegate appomted under this Deed), as its attorney in its name and on its behalf to sign,

* exstute and deliver all such documents and do any act or thing as-the Securlty Trustee may

thmk ﬁt

' TheChargor by wav of security irrevocably and severally eppoints the Securitv TrustEe.:(a'nd

any Receiver or Delegate appointed “under this Déed) to ‘be its attorney with full p'oWer of

.substltutlon on its behalf and in its name or otherwise, at such time and in such manner as
" the attorney thinks fit:

- priot to setvice of a default notice or any demand for payment, to do anything. whlch the

Chargor is obliged to do under this Deed (but has not done);

'oh and after service of a default notice or any demand for payment, tc do anythin’g :urhii:h the

Chargor is obliged to do under this Deed; and

to take any action which is ancillary to the exercise of any of the rights con'ferred 'on the

: Secuntv Trustee or any other Secured Party, in relatlon to ‘any-Security Asset or under this

Deed orany other agreement with the:Security Trustee or any other Secured Party, the Law of -

Page 19



18

18.1

a)
RCE

{c)

NG

- 182

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 fajlure to pay any of the Secured Obligat_io_ns
* when they fall due or a request _frorh the Chargor to the Security Trustee thét.it-qxercise any

of its powers under this Deed (or if any steps are taken to appoint an administrator of the
Chargor), 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 entltled to:
_secure and perfect its title to all or any part of the Security Assets;

;gn:fc-:_rce all or _afﬁy‘ part of that Security atthe times; in the manner and on the terms it thinks
-ﬁt; . ’ .

take possession of and hold or dispose of ali or any part of the Security Assets (and any Assets
of the Chargor which, when got in, would’ be part of the Secunty Assets) at the times in the

‘manner and on the terms it thinks fit; arid

transfer or otherwise dispose of any Security Asset a_nd to give good discharge for any moneys

- received by the Security Trustee in exemiso‘of such powar of sale and/or disposal..

- If no default notice has been served on the Chargor, the Security Trustee shall as scon as

reascnably 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 "securrty fman::lal '

’ collateral arrangement“ and the Security Assets constitute “financial collateral" for the
purpose of the Financial Colfateral 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 or any part of the Security Assets A

in or towards discharge of the Secured Obligations. The parties agree that the value of the
appropriated Security Assets shall be, in the case of cash, the amount of cash appropriated
and, in the case of Securities, determined by the Security Trustee by reference to any publicly
available market price in the absence of which by such other means as the Security Trustee
(acting reasonablﬂ may select including, without limitation, an independent valuation. The
parties agree that the value of each Account shall be the amount of the credit balance 6n it,

togather with any accrued but unposted interest that is p_é id in relation to that Account.atthe .

time the right of appropriation is exercised. For the purpose of Regulation 18(1) of the
Reg_uiations; the Chargor agrees‘ that any such determination by the Security Trustee will
constitute a valuation "in a commercially reasonable manner",
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' CONTINUING SECURITY -

The eecuritv constituted by this Deed shall be continuing, is made for securing further advances
and will extend to the ultimate balance of the Secured Obligations, regardless of {i) any

intermediate payment or discharge in whole or in part; and (i) any amendrnent varlatton
restatement, assignrent, replacement, refinancing, novation or departure (however .
. .substantial or inaterial) of, to or from any document constituting any Secured Obligations.

msu‘mce

The Chargor must insure all insurable Assets with an.insurance off"ce or. underwnter

. acceptable to the Security Trustee, against loss or damage by fire and such other risks as- the

Seeurltv Trustee may.sp_ecrfv_ from time to time. This insurance cove_r must be _fqr the full

", replacement value and be index-linked. The: Chargor must also maintain all other insurances

normally maintalned by prudent companies with slmllar activities to those of the Chargor or

- as the Secunty Trustee may require.

The Chargor must punctually make all premium and other payments necessary to effect or

malntain these insurances and produce receipts for these payments at the request of the

Security Trustee. If, at any tlme, the Chargor fails to have the required insurance cover.in place

or to produce en\jl:receipt on request or to deposit any policy with the Security Trustee under

y Clause SV(Delivery of Documents of Title and Registration) or on request, the Seeurity--'l;rdstee

'ma'y take out or renew any insurance in ariy sum and on any terms the Security Trustee thinks

appropriate and recover the costs of doing so from the Chargor.

All menies receiv_ed on any insurance whatsoever in respect of loss or damage by fire or
otl'ierwise’to saitj‘ insurable Assets or any part thereof {whether effected or maintained by the

- Chargor in pursuance of its obligation under the covenant contained in thjs ‘Clause 20

.-(!nsﬁrance) or ind‘ependentlyof'or otherwise than in pursuance of such obligation) shall as the
_Security Trustée requires either be applied in making good the loss or damage ih respect of

which the monies are received or be paid to the Security Trustee in or towards payment of rhe'

‘monies for-the time being secured by this Deed or such part or parts thereof as the Security

Trustee may require.

" ADMINISTRATOR

. At any time and from time to time after this security becomes enforceable, or if the Chargor *

. sorequests the S'ecu_ritv Trustee in writing from time to time, the Security Trustee may appoint

any one or-more qualified persons to be an administrator of the Chargor, to act together or
independently of the other or others appointed (to the extent applicable).

o Any such e_ppo_inth)ent'mav be made pursuant toan epplicgtion to court under p_arag_raph 12
. of Schedule B1 of the Insolvency Act 1986 {Administration application} or by filing specified

' documehts with the court under par’agraph's‘-14 to 21 [inclusive) of Schadule Bl "_cbf‘Athe '

' Insolvency Act 1986,
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“

In thls Clause 21 a "qualified person™ means a person who, under the Insolvency Act 1986; is
qualrﬁed to.act'as.an administrator of any company or individual with respect to whu:h that'

_ person is appomted
. RECEVER

p Appolntment of Recelver

At a,h,ftim_e_ after this security becomes enforceable, or if the Chargor so requests the Security

* Trustee in writing at any tir_ne,.i:h'e Security Trustee may, {unless precluded by law) without -

furthe} ‘natice appoint under seal or in writing, any one or more qualified persons to be a

.Recelver of all or any part of the Secuirity Assets, to act together or independently of the other

or athers appomtad to the extent appllcahle

In this Clause 22, a “qualiﬁed person” means a person who, under the Insolvency Act 1§86 is

' qualified to act as a Receiver of the property of any company or individual with respect to

which that person is appolnted

. Powers of Reoeivfer

Every Receiver appointed in accordance with Clause 22.1 {Appointment of Receiver) shall
{subject to any restrictions in the instrumant appointing 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 thé"Lév’.' of
- Property Act 1925 on any receiver appointed under that Act and tht,:_vse- conferred By‘thé

Insolvency Act 1986 (and to use the name of the Chargor for all or any of such purposes). I‘F:at
any time there.is more than one Receiver in respect of zll or any part of the Security Assets,
each such Receiver may {unless otherwise stated in any document appointing that Receiver), - ‘

e qngi:ise all of thé_ powers conferred on a Receiver under this Deed or'under the I_n_solivencv Act
" 1986 individually and to the exclusion of each other Receiver.

The rights, powers and discretions referred to in paragraph (a) above include. (without

: ‘Iirhitation) the right, power and/or discretion (as the case’ may be):

- (i} Take possession: to take immediate possession of, getin and collect the Sgc_@ritV 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.Re'cerer

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;

- {iiiy ~Protection of assets: to make and effect. all repairs, altemt'iqns,_ improvements,

replacements, developments, demolitions and insurances (including indemnity
insurance and performance bonds and guarantees) and de 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:
buil&lng operations on any Land secured pursuant to this Deed and to apply for and
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(iv)

)

{vi)

{vii)

o i)

()

maintain any planning permissions, building regulation approvals-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 propér and to
discharge any such persons appointed by the Chargor;

Bd&bw money: to borrow money for the purpose of exercising any of the powers,
authorities and discretions conferred on the ‘Receiver by or pursuant to this Deed
and/or of defraying any costs, charges, losses or expenses (including the Receiver's
remuneration} which shall be incurred by that Receiver in the exercise of such powers,
authorities and discretions or for any other purpose, to raisé and borrow monéy 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 or to 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 Chargbr’s' business
whether as a going concern or otherwise; ‘ '

Sell assets: to seli, exchange, grant options to purchase, license, sdrre'nder, rele‘ase,
disclaim, abandon, return or atherwise dispose of, convert inte money or realise all or
any part of the Security Assets by public auction or private contract and generally in
such manner and on such terms:as the Receiver shall think praper or to concur in any

* such transaction. Without prejudice to the generality of the fofegoihg the Receiver may

do any of these things for a consideration consisting of cash, debentures or other
obligati_oﬁ's, shares, stock or ather valuable consideration and any-such consideration

may be pévable in a lump sum or by instalments spread over such: périod 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;

Acguire assets: to acquire assets for such consideration and on such terms as the
Receiver may think fit, o purchase outright or acquire by leasing, hiring, licensing or

otherwise, any land, buildings, plant, equipment, vehicles or materials or ahy_other

property, assets or rights of any desctiption which the Receiver considers neoésary or
desirable 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;

l.éases, etc.: to grant or agree to grant any leases whatsoever and let on charter, s;ub-
charter, hire, lease or sell on condition and to grant rights, ohtions,' licences or
easements over all or any part of the Security Assets for such térm and at such rent
{with or without a premiunn) as the Receiver may think proper and to rescind, surrender
and accept or agree to accept a surrender of any lease or tenancy pf such Security
Assets or agree to any variation of any such contract affecting 2ll or any part of the
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: (i)

(il

(v

: (xv)

(evi)

Securlty Assets on such terms as the Receiver may think fit {mcludmg the payment of
money to 3 lessee ortenanton a surrender or any rent review);

" Uncalled capital: to call up or require the directors or members [as appltceble) of the

Chargor to call up all or any portion of the uncalled capital for the time being f the
Chargor and to enforce payment of any call by action (in the-name of the Chargor or

- the Recelver, as may be thought fit by the Reoelver},

Compromise: to negotiate, sattle, adjust, refer to arb_itretioh‘, compromise, abandon '
and arrange any claims, accounts, disputes, questions.and demands with or by any -
person who is or claims to be a creditor of the Chargor or relating in any wav 1o the
Securlty Assets or any part of them;

Legal actions: to bring, prosecute, enforce, defenhd and abandon.all such actions, suits
and proceedmgs in rélation to the Security Assets of any part of them as’ may seem to
the Recewer to be expedient; :

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

Subsidiaries, etc.: to form a Subsidiary or Subsidiaries of the Chargor irt any jurisdiction
and transfer to any such Subsidiaty or any other company or body corporate whéther

‘or not farmed for the purpase, all or any part of the Security Assets;

Powers, discretions, etc.: to exercise any powers, discretions, votinfgj conversion or
other rights or entitlements in relation 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
transaction entered into by the Chargor and complete disclaim, abandon or modlfy all
or any of the outstanding contracts or arrangements of the Chargor relating t6 or

affecting all or any part of the Security Assets; and -

General powers: to do all such other acts-and things as the Receivér may cgnsic_ler ‘
desirable or necessary for realising the Security Assets or any part of them or incidental
or conducive to any of the matters, powers or authorities conferred. on a Recelver

* under orby virtue of this Deed, to exercise in relation to the Security Assets or any parl‘.'- '

of them all such powers; authont:es and things as the Receiver would. be capable of
exercising if it were the absolute benef‘ cial owner of them, ‘ '

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

" The Security Truetee may: from time to time, by wn'ting'remove any Receiver appointed by it{sofaras -
itis lawful!v able) afd may, whenever it may deemh it expedient, appolnt a hew Recewer in the place of'
any Recewer whose appointment may for any reason have terminated.
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22.4 . Remuneration

o {a) The Security Trustee may-from time to time, fix the re'munera@ion of any Receiver appointed

' bv it (which remuneration may be or include a commission calculated by reference to the gross
amount of all rmoneys réoeiyed or'otherwise and may include remuneration in connection with
claims, actions or proceedings made or bmught against the Receiver by the Chargor or any
other person or the performance or discharge of any obligatioh imposed upon the Receiver by -
statute or otherwise) but such remuneration shall be payable by the Chargor alone, and
sections 109(6) and {8) of the Law of Property Act 1925 shall not apply in reIatibn to any
Receiver appointed under this Deed. ' )

(b) The amount of such remuneration may be debited by the Security Trustee to any account of
the Chargor, held with a Secured Party but shali, in any event, form part of the Secured
Obligations and accordingly be secured on the Security Assets under the security contained in
this Deed. '

225  Extent of appointment

The exclusion of any Security Assets from the appointment of the Receiver shall not preclude the
Security Trustee from subsequently extending the Receiver's or Receivers' appointment (or that of their
replacement) to that part or appointing another Receiver over any-other part of the Security Assets. -

226 No liability as mortgagee in possession

None of the Secured.Parties shall, nor shall any Receiver appointed as aforesaid, by reason of it or thg
Receiver eritering into possession of the Security Assets or any part of them or for any other reason, be

liable to account as mortgagee in possession or be liable for any loss on realisation or for any default or
omission for which a mortgagee in possession might be liable.

227  Agentof Chargor

(a) Every Receiver of the Chargor duly appainted by the Security Trustee under the 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 as a Receiver

duly appointed by.a mortgagee under the Law of Property Act 1925, ’

(b} The Chargor alone ‘shall be responsible for the contracts, engagements, acts, omissions,
defaults and losses of the Receiver and for liabilities incurred by the Receiver and no.Sea,:ured,
-Paﬂ:y shall incur aﬁv liability for them by reason of the Security Trustee appointing such
Réceiver or for any other reason whatsoever.

228 Security Trustee may exercise

To the fullest extent permitted by law, all or any of the powers, authorities and discretions \n'(hich are -
~ conferred by this Deed {either expressly or impliedly), upon a Receiver of the Security Assets, may be
exercised after the security created under this Deed becomes.enforceable by the Security Trustee in

relation to the whole of such Security Assets or any part of thern without first appointing a Recelver of '
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such property or any part of it or notwithstandmg the appomtment of a Recéiver of such property or
any part of it.

23.

23.1

. (a)
(b) ‘
fc}

(d

232

233
- nominees, agents or Detegates), the Chargor shall, in addition, pay to the Secured Partles (or
_their nominees agentsor Delegates) in respect of value added tax:

@

(b}

" EXPENSES AND INDEMNITIES

The Chargor shall én de'rha'nd pay to or reimburse the Secured Parties 2nd their nominees,

"agents or Delegates on the basis of a full indemnity on an after tax basis the amount of all
. commissions, costs (including Iegal' costs and remuneration), charges, losses, Iiébilities, and

‘expenses and other sums reasonably incurred by the Security Trustee (whether actingin its

-personal capamtv or as security trustee for and on behalf of the Secured Partiesor any ather-
- ‘Secured Party and any of their nominees, agents or Delegatas) in connect_ion with:

th’e inspection or valuation of the Security Assets;

: Maklhg‘a-demand'for payment or the delay in receipt of payments under this Deed;

a failure by the Chargor to perform its.obligations under this Deed or otherwise breach.any
terms of this Deed; and

the pre_ser_vation,-enforUEment or the attempted preservation or eriforcernent‘of any of their

rights 'under this Deed whether incurred as a result of any act or omission by, or proceedings

_involving, the Char'gor or any third party together with |nterest on the amount payable in
- acoordance with Clause 3 (Agreement to pay).

. "I'hecha'rgbr shall on demand pay to or fuily indemnify the Secured Parties or other nominee
© oragent on an-after-tax basis against all losses, actions, claims, commissions, costs (mcludfng
'_Iegal costs, expenses, proceedlngs and remuneration), charges, losses, liabilities, expenses

and other sums and expendlture which the Security Trustee (whether acting in its personal'

* capacity or as security trustee for and on behalf of the Secured Parties) or any’ other Secured

Party and any of their nominees or agents may suffer, pay or incur, acting raason'ably, in
connection with any payment or discharge in respect of the Secured Obligations (whether
r'rgade by the Chargor or a third party) becoming void, voidable, ineffective or unenforceable -

 for any reasons whatsoever.

Wher'e' pursuant to Clauses 23.1 or 23.2 above, a sum is paid to such Secured Party (or' their -

(except where the' payment falls within -Clause‘ 23.3{b)'below], such amount as equals 'anv

value added tax charged to the relevant Secured Party (or their nominees, agents or Delegates}
in respect.of the'matter Whit_:h gives rise to the payment and which the relevant Secured Party
{or their nominees, agents or Delegates) certifies is not recoverable by it by repayment or

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

¢ onany reirhb_ursement of or indemnification for any commissions, costs, charges, experfSQr; or .
- other items incurred by the relevant Sécured Party {or their nominees, agerits or Delegates) as
-agent for the Chargor, such amount as equals the amount inciuded ih the commissiqps, ‘co.skts,
_charges, experi‘s'esjrbr other items in respect of value added tax (ani:l in such a case the relevant
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24.

24.1

- ‘Secured Party {or their nominees, agents or Delegates} shall provide the: Chargor with an
- * appropriate taxi mvo:ce in respect of such item, naming thé Chargor as recipient of the relevant

supply}. -

The.Chargd( agrees that no Secured Party will be held responsible for'any loss suffered -as e
result of exercise of or failure to exercise by the Security Trustee or any other Secured Party of

. its rights under this Deed, except in the case of gross negligence or wilful default of the relevant

Sécured Party. .

SETORF

" The Security Trustee or any other Secured Party may atany time and from time to time wrthout
‘notice (but shall not be obliged to) set off (i).any obllgaﬂon which is due and payable by the
-Chargor to the Security Trustee, any other Secured Party and/or any other rnember of the
-Ba rclays_Gi'oup'and is unpaid against (il} any obtigation (whether or not matured) owed by the

- Security Trustes, any other Secured Party and/or any other member of the Ba’rtlays_Group‘to -

the Chargor, regardiess of the place of payment, booking branch or currency of either

obligation (with the difference between the amounts in (i) and {ii} being the Set off A{norknt};

o regardless of the place of payment, booking branch or currency of either obligation. Pursuant

202

243

- 25,

“25,1

252

to the rights in the pre‘c'e'ding sentence, any Secured Party may {and the Security Trustee may

.direct a Secured Party or other members of the Barclays Group to) debit an account held by

the Chargor with: any member of the Barclays Greup by an amount up to and lncludmg tha Set
off Amount.

if the obligétions are in different curréncies, the Security Trustee and any other Secured Party
may convert either obligation at a market rate of exchange in its usual course of business for .
the purpose of the set off and if when converted it leaves the Security Trustee or Secured Party
{as appllcable} with less than the amount due the Chargor must make good thé amount ofthe
shortfall on demand. . :

The Secunty Trustee and any other Secured Party may, in its absolute discretion estimate the
amount: of any liability of the Chargor which is contingent or unasoertained and thereafter set '
off such estimated amount and no amount shall' be payable by the Security Trustee or Secired

-Party (as_appllcable) to the Chargor unless and until all Secured Obligations have 'been

ascertained and fully repaid or discharged.
DiSCRETION AND DELEGATION

Any liberty or bower which may be exercised ar any determination which may be made under
this Deed by the Security Trustee or any Receiver may be exercised or made from time to time

" in its absolute and:unfettered discretion without any obligation to give reasons.

Each of the Security Trustee and any Receiver may at any time delegate all or any of the nghts
conferred on it by this Deed:

The delegation may be made upon any terms 'é_nd'conditions'(in:ludi_ng,the power to sub-

.~ delegate} and subject to any restrictioné as the Security Trustee or the Receiver may think fit.
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26.1

262 .

{a)

(b)

©
()
{e)
()

&)
{h)

26,3

Such delegation shall not preclude either the subsequent exercise of such uOW'er a'uthdrity or
discretion the Security Trustee or the Receiver itself or any subsequent deiegatlon or

- revocation.

Under no circumstances s‘hell the Security Trustee, nor any other Secured Party rior 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 orin connection with anv act, default, omlssu:n or
misconduct on the part of any Delegate.

’ TRANSFER AND DISCLOSURE -

The Secured Parties may at any time sell, assign, novate, securitise or otherwise transferall or '

. part of their rights and/or obligations in respect of this Deed to any person at any time (a

ﬁqnsferee). The Chargor consents to the disclosure by the Secured Parties o_‘_f any information

" and documentation directly or indirectly concerning this Deed to any prespective or actual

Transferee.

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

- possession. relating to the Chargor and the Security Assets to:

any ot'he'r-"rﬁember or affiliate of the Barclays Group and o,urror'their officers, directors, .
employees, auditors, partners, cofsultants and professional advisers;

a governmental, banking, taxation or other regulatory authority;

any person in connection with a securitisation of all 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 wn:h anv member of the
Barclays Group in connection with this Deed; ‘

any person to whom information Is required or requested to be dieclbsed'bv any court of
competent junsdh:tlon or governmental banking, taxation or other regulatory authorlty or
similar body;

any rating agency {including its professional ad\ﬂsers) to enable the ratmg agencv to carry out

it normal rating actlwtles,

any credit reference agency; and

ariy other obl:gor in respect of all or part of the Secured Obligations and any afﬁllate helding
company of subsidiary thereof.

-The Chargor may not assign ‘or atherwise transfer any of its rights-or obligations under this

Deed."
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7 A

FQRBEARANCE

No delay'or'omISSion on the part of the Security Trustee {or any other Secured Party) in exercising any

" ﬁght, power or privil'aée under this Deed will impair it or be construed as a waiver of it.'A single or

" partial exercise of any right, power or privilege will nat in-any circu‘mshnce";. preclude any other or
further exercise of it or the exercise of any other right, power or privilege. )

.

COUNTERPARTS

‘ '_I'_I'{isﬁegd m_éy be.,e_xje_cute_i:l in any number of counterparts, each of whiéh when executed and delivered
shall be an original. All such counterparts will together constitute one instrument. '

" 29,

L84

- 282

293 -

294

(2) |

{b)

295

")

30.1

NoTices, COMMUNICATIONS AND DEMANDS -

. Any' notice, communication or demand under or in connection with this Deed shaII be in
B _writing and shall be delivered parsonally, or by post to the Authorlsed Address and, if given by

‘any Secured Party, may be made or given by any manager, officer or agent of that Secured
o Party or of any branch of that Secured Party.

Any notice, communication or demand made or delivered under or in connection with this

_Deed to the.Chargor will only be effective in the case of a letter which:is sent by post, in a. .

first-class prepaid letter where available, and is posted before the last collection of lgtters,from
the letter box in which it was posted has been made on any day; at 10.00 a.m. on the next
succeeding day.upon which_=a delivery of letters is made. :

Any fotice to any Secured Party, shall be addressed in writing and sent by post*-tq-,ﬁarclays
Security Trustee Limited at Business Lending Services, PO Box 16276, Qhe Snowhill, ‘__Snowmll
Queensway, Birmingham, B2 2XE and shall only be effective when actually r_ecéiv'radi by that .

‘ Sel;ured‘Party. '

) Demands under this Beed may be made from time to time and, at any time, the liabilitiesand
_ obl:gat:ons of the Chargor under this Deed may be enforced, irrespective of: L

whetherany demands, steps or proceedings are being or have been made or téken against any
ﬁhird party; or

“whether or in what order any security to which any Secured Party may be entitled in-respect _

of the Secured Obligations and any other obligations secured under this Deed is enforced.

All notifications or determinations given or made by any Secured Party shall bercpnclus-ive'.énd
binding on the Chargor, except in the case of manifest error.

. MISCELLANEOUS PROVISIONS

If st any time any one of the provisions of this Deed is or becomes invalid, illegal or
unenforceable-In any respect under any law, the validity, legality and enfo;cea_bi[it'y of the
remaining provisions of this Deed shall not in any way be affected or impaired.
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31.

311

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 1999 or any similar applicable legislation

" to enfOMe or to enjoy the beneﬁj:s’of this Deed; unless otherwise specified.

Notwithstandihg 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 orin -
_oonnection W|th it.

Unless otherwise specified, the Secured Parties, any nominee or agent may, subject to t_hlsﬁ
Clause 30 and the Contracts (Rights of Third Parties) Act 1999 or any similar applicable

' legislation, rely.on any clause of this Deed.

" This Deed is intended to take effect as a deed notwrthstandlng the fact that any party may only

execute this Deed nderhand.

Govemme'mw.mn JURISDICTION

This Deed and any ncn-c-ontractl_.ial obligations arising from or in connection with: it shail be
governed by, and construed in accordance with, the laws of England.

. Each party irrevocably submits, for the exclqsive__ beriefit of the Secured Parties, to the.
jurisdiction of the English courts (but without prejudice to the Secured Parties’_right to

commence proceedings against any party in any other jurisdiction) and irrevocably waives any
objection on the ground of venue or inappropriate foruim 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 BANK
To: _A_cc_ount,ﬂgnk/d_therﬁnqnclai institution .
. Date:[ ] :

' Dear'Sirs,‘

We give you notice that, bv a debenture dated [e] (Debenture) we have assigned to Barclays' Securltv

L Trustee Limited (the Securfty Trustee) all of our rights, title and interest in and tc the accounts listed

A‘belcw maintained with your - [Account Bank/other financial institution] - {including ‘any renewal,
‘redesignation, replacement subdlvlsion or subaccount of such: accounts] and ‘the debt or debts.
represented therebv ' '

‘ Aéc_o_unt Name: _ ['] [
,So:rt-cede:'. e e
.‘_‘F'Fourit No.i ' '.[!] ’

[repeat ist as necessdfy]ﬂ |
| (the_Acceums)'

i 'We irrévocably'instruct and authorise you to disclose to the Security Trustee without any reference to
o .or further authority from us and without any inquiry by you as to the justification for such. disclosure,

" such lnformat:on relating to the Accounts maintained wuth you from time to time as the Securitv Trustee
may. request you to disclose to it.

7 With effect fromthe date of your recelpt of this notice:

' (2] ~ any extsting pavment mstructlons affectlng the above Accounts are to be termlnated and all
‘ " payments and communications in respect of the Accounts should be made to the Security-
Trustee or to its order’ (\mth a copy to us); and

. (b) aIl rights, interests and beneﬁts whatsoever aceruing to or for the benefit of oursalves arising
- from the. Accounts belong to the Secuntv Trustee.

- ‘This letter'and all non-contractual o_bllgations arising out ef or in connection with it are governed by,
an'd will be construed in accordance with, the laws of England and Wales.

Please acknowledge recelpt of this notice by signing the acknowledgement on the enclosed copy Ietter
and-returhing |t to the Security Trustée at [»] marked for the attention of [+]. .
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Yours faithfully

[Please note that this notice is only to be completed if: {i) it has been agreed that you are providing

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

for and on behalf of
[Enter Chargor Name]
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Form of Acknowledgement of Notice
of Assignment by Account Bank

To: Barclays. Security Trustee Limited (the Securfty Tn&teé}

Date: [+}
’ .Dear Sirs

Wa confifm réceipt from [Enter Chargor Name) (th_é Assfgnor) of a notice dated [+].of an assignment
upon the terms of a Debenture dated [+] of all the Assignor's- right, title and interest in and to, and all
monies (including interest) from time to time standing to the credit of the following accounts which are
maintained with us and the debt or debts represented thereby:

[List refevant accounts here)
{the Accounts).”

_ W confirm that the balance standing to the Accounts at today's date is [+], no fees or periodic charges
.are payable in respect of the Accounts and there are no restrictions on (a) the-pay'ment of the credit
balance on the Accounts (except, in the case of a time deposit, the expiry of the relevant period) or(b)
the creatuon of Security over the Accounts in favour of thie Security Trustee or any third party

" We unconditionally and irrevocably waive all rights of set-off, lien, combination or consolidation of
accounts and sécurify 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 thé balance thereon to the extent that
such rights relate to amounts owed to us by the Assignor. ‘

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

We will act onfy in-accordance with the instructions given by persons authorised by the Security Trustee
and we shall send all statefments and other notices given by us relating to the Accounts to the Securltv

Trustee. -

This letter and all non-contractual obligations arising outof'br in connection with it are to be governed
by, and will be construed.in accordance with, English law:

Yours faithfully,

for and on behalf of

[Account Bank/other financial institution)
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EXECUTION PAGES

- _For and ofi biekalf of Barclays Security Trustee
‘Limited '

Paul Jury
Director of Lending Operations -

j:For and on 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 Unitel. Direct Limited
acting by a diréctorini the presence of

Name of Director {in BLOCK
CAPITALS)

Signatﬁré of Witness.

 Name ofWitns;}s_s (in BLOCK CAPITALS), — /47)%2/?6/4 J- Gorolh

Occupation q-f Witness ‘ ' JC counts /‘/faﬂ&

. Address of Witness.
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