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Company name: ON MY SIDE
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Received for Electronic Filing: 31/07/2019

Details of Charge

Date of creation:  29/07/2019
Charge code: 0766 0502 0002
Persons entitted: BARCLAYS SECURITY TRUSTEE LIMITED
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 7660502

Charge code: 0766 0502 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th July 2019 and created by ON MY SIDE was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 31st July

2019.

Given at Companies House, Cardiff on 1st August 2019

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 - PLEAS'L'READ THIS'NOTE BEFORE THIS DEBENTURE IS EXECUTED -

This Debenture is an |mportant legal document. We strongly recommend that you seek the advice of

* )
/

" your solicitor or other legal adviser before executing this Debenture..

i
+

This is a Debenture including fixed charges over the assets referred to in Clause 4.2 (F.'xed
charges}, an asmgnment of the nghts and assets referred to in Clause 4.3 {Ass;gnment) and a

floating charge over all of the other assets and under‘taklng of the Chargor in Clause 4.4
{Floating chalrges)

The Securitijrustee will hold this Debenture as security for all debts an.d other liabilities owed
to one or mi)re of the Secured Parties by the Chargor including under the agreement to pay

contained in|Clause 3 [Agreement to pay). Thisincludes all present and future loans orfamlmes

that each of the Finance Parties has granted or may in the future grant.

: ;
Your Iiabilitiés undér this Debenture will include any liabilities awed under any guarantee.or
indemnity w‘!hich you have given to or may give to any of the Secured Parties in the future.’

If any of the/debts or liabilities secured by this Debenture are not paid when due, the Security

r
~ Trustee canjlappoint.a receiver, or take possession of the property and any of the assets

'charged by this Debenture and sell them and can appomt an administrator in relation to the

Chargor.

~This Debentl.‘ure is separate from and not limited by any other security or guarantee which you
may have alr}ead'y 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 UNDERSTHAND THAT THIS DOCUMENT (INCLUDING ANY A'ITACHMENTS) wiLt BE AVAILABLE
FOR INSPECTION N BY ANY PERSON AT COMPANIES HOUSE.. T LT

Barclays Businessisa tradlng name of Barclays Bank UK PLC. Barclays Bank UK PLC is autharised by the Prudential Regulation Authonty and regulated

by the Financial Conduct AuthDrlty and the Prudential Regulation Autharity {Financial Services Register Mo. 759676). Registered in England.
Registered No. 9740322, Reglstered office: 1 Churchill Place, London E14 SHP.

Barclays Security Trustee lelted is autharised and regulated by the Financial Conduct Authority (Fmanceal Servicas Reglster MNo. 783115] Reglstered
in England. Reglstered Na. 10825314 Registered office: 1 Churchill Place, London E14 SHE. -

[
|
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THIS DEED is made on:

"By

the date specified on the front page of this Deed..

(1) On My Side (|nc|orporated in England and Wales with regmtered number 07660502) of 2nd Floar

2

e

IT 15 AGREED as follows|]

1.
.De_fin‘itions
1.1 Inthis Deed

Crown House 37

Barclays Securit
EHP, acting in its|
Trustee); and

Barclays Bank U
Barclays Accoun

High Street East Grinstead West Sussex, RH19 3AF (the Chargor]

y Trustee Limited {Company Number 10825314) of 1 Churchlll Place, London E14

Lcapacuty as secunty trustee for and on behalf of the Secured Parties (the Security

K PLC [Company Number 09740322) of 1 Churchlll Place, London E14 5HP (the
t Bank). :

: |
: DEFINITIQNS AND INTERPRETATION

requires, the

. ) _ ‘ : .
eash of the following expressions has, except where the context otherwise
meaning shown opposite |t '

- .
1

Accounts means each of the accounts opened or maintained by the Chargor with any bank,

building socnety, financial institution or other person (other than the Barclays Account Bank) E

(the Ass:gned Accounts) and each of the accounts opened ar malntalned by the Chargor with

_the Barr:laysl
renewal, redesignation, replacement, subdivision or subaccount of such account) and the debt”

place of busi

Account Bank (the Fixed Charge Accounts) from time to time (including any

or debts represented thereby;

-~ Assefs means all of the Chargor’s und_ertaking, property, assets, rights, interests and revenues,

whatever and wherever in the world, present and future, and includes each or any of'them; '

Authorised Address means the last address.given to the Security Trustee for the Chargor's’

Authority m
Her Majesty,
of the Treas.

ness (or any one of them if more than one] or registered office;

eans the United Nations Security Council, the Cemmission of the European Union,
s Treasury, the Office of Foreign Assets Control of the United States Department i
Iry, or any other United States government entlty,

Y

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

{b)

Default Rote

the
tne

(@&

cost

meang:

default interest rate set out in the document under which the relevant liahifity for
overdue'amount initially arose; ar’ ' o

if ng default interest rate is set out in such document, a rate per annum eq)ual to the

{without proof or evidence of any actua) cost) to the relevant Secured Party (as
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certlfled by it) if ut were to fund or of fundmg the relevant amount pius 2 per cent. per

annum

i

' Delegate rne)gns a delegate ar sub-delegate appcnnted pursuant to Clause 25. [Drscretron and
delegation); | ( S S ' , = :
Deposit mear\s all sums dep05|ted or to be- deposnted in each Account, together with aII other
rights and. beneflts accruing to or arlsmg in connection with each Account (lncludlng, but not .
limited to, enltltlements to |nterest], together with all accrued interest, wherever deposuted,

’ Enwranmental Approml’s means ail consents of any kind relatlng to Environmental Laws, to
which the Chargor or the Land or the use or occupatlon af the Land.is subject

Enwronmental Claims means anv cla:m by any person in respect of losses or |Iabl|lt|es suffered
or incurred by that person, as a result of or in connection with any violation of Environmental
Laws or Enwronmenta! Approvals or-giving rise toany remedy or penalty that may be enforced
" or assessed by private or public legal action as a result of Environmental Contamination or any
appllcatlon for any interim-or final judicial or admlnlstratlve decree injunction, cease and
desist order: abatement order, compllance qrder, consent order, clean-up order or
enfurcemen !notice' stop, notice, improven;\ent'r\citice prohibition natice or revocation order
in respect uf Enviranmental Contamination or any other remedial action or action to comply‘ '
that the Chargor is obllged to undertake pursuant to En\.rlronmental Laws in respect of
Environment: al Contamination; ' ' '

_ Environmen‘tal Comamination means the following and their consequences:

) o . _ , .

{c} . anyirelease, leakage or spillage at or from any site owned or otcupied by the Chargor
intd any part of the environment of any toxic, poisonous, nexious or polluting matter -
or hazardous, detrimental or dangerous substances or thing;

{d) any;laccident, fire, explosion or sudden event which affects the enviranmenit and is
'attrli!butable to the operation, mar)agement or control of any site occ-upied by the
Chatgor, including {without limitation) the storage, keeping, handling, labelling or
d1sposal of waste {as defined in the Enwronmental Protect:on Act 1990) or hazardous,
‘toxlc or dangerous substances and

e} - any; desig‘nation of Land as con’tamineted land for the purposes of Part lIA of the
En\rironmenta! Prqtection Act 1990; L

'
J
|

-

'Enwronmen tal Laws includes all or any laws, statutes, rules, regulations, treaties directives,

. bye- Iaws ‘directions, codes of practice, cireulars, gurdance notes, orders notices, demands,
decnsnons ofthe courts of any authority or any other body whatsoever hawng;unsdmnon which
at any tlme. relate-to the enwrunment or Enwronmental Contamination or standards of-

conduct app|lcab|e to the Land or the occupatlon or use of the Land or the operation of any

busmess from or using the Land; -

b

" Finance Parties means;

i
(f) ~ . Ba cIaysBankUKPLC

i
I

I

‘ v

1 o o P T . ) : Page 2 °




|
I

i
|
! ‘ o ,

(g) '_BarclaysBankPLC and ’ . IR

- '{h) ~ Barclays Mercantile Business Finance Limited,

Floating Charge Assets means those of the Assets that are for the time being com‘pr‘ised inthe.

floating charge created by Clause 44 (Ffoatmg charges) but: only insofar as concerns that

floating charge
i

Ty

Insurance Contmcts means aII insurance and assurance contracts and pollmes now orin the
future held by or otherwise benefltmg the Chargor: : -~ ‘

I -
() whnch relate to Assets themselves subject to a. f|xed charge in favour of the Securlty
Trustee or )
{) :whirlz"h are now orin the fu_tUre deposited“b\,r' the 'C-har_gOr with the Security Trustee; '

t
Ii . . [

1] : " N . ’ ' rj B
intellectual Froperty Rights means patents (including.supplementary protection certificates),

trade rr}arks', Is;er\;rice marks and designs (and any applications for an\,r of them), utility models,

- design rights) copyright,'\database rights and rights, title, interest and benefits in respect of
-domain names, logo, get-up, - computer software, brand and trade names, know how,

. confidential H’lformatlon inventions, “moral rights, trade secrets and rights in passing off and

A

all other mteiiectual property rights and interests (whether registered or unregistered) and all

rights undert{any agreements relating to the” use or exploltatlon of any such r|ghts {lncludlng :
for the avmdance of doubt the right to receive revenue or royalties) and, in each case, any -

extensmns or renewals of and any applu:atlons for, these rlghts ’

H

" Land |ncludes freehold and leasehold, and any other estate in, land-and [outside England and
‘Wales} |mmovable property’ ‘and in each case all buildings and structures upon and al} things

affixed to Land including trade and tenant_s fixtures and fittings (but excluding, in the case of

s
leasehold pr?perty, 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 .
Schedulel (Form of Notice ofSecunty to Account Bank) or in such form as may be speuﬂed by

the Secu nty Trustee

Property Agreement means all present and future agreements, contracts, options or -

undertakmgs for or in relation to the creation of any estate, interest or nght i ar over the Land

{including, without limitation, in relation to any lease, licence, tenancy or right to occupy

whether on élfixed term or periadic basis); -

| .
Recewabfes rlneans all sums of money recewable by the Chargor now or in the future CDnSIStIng

. of or payabletunder or derived from any Asset refer_red tn in Clause 3 (Agreement to payl;

t N . : . . s

Receiver mea;ns a receiver and manager or a receiver and the term shall include any of their

: delegates or sub- delegates,
. I -

b .
Rentol Income mearis the gross rents licence fees and other monles recewable now or

hereafter,‘at any time by the Chargor in respect of or arising out of any lease of the Land or

A . - - . -
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any agreement for lease or licence or otherwise withotit limitation derived by the Chargor from

© the Land or otherwise paid to or received by the Chargor in respect of the Lar'\d,";

~ SDN List mealns the Specially Designated Nationals List maintained b\} the Office-of-Foreign

" Assets Control of the US Department of the Treasury, or any similar: ||st malntamed bv any

Authority;. ~ ] :
5 . :

Secured Obligations means all _ioney, obligations and liabilities now or .at any time in the
future due, komg or incurredin any manner whatsoever by the Chargor to the SecurrtyTrustee
(whether in |t5 persenal capacity or as security trustee for the Secured Parties) or to any of the
other Secured Parties whether actually or contingently, whether directly orindirectly, whether
-solely or Jonntly with any other pérson and whether as pnncrpal or surety, mcludrng, without
I|m|tatron all\ interest, dlscount commission, fees, charges and- expenses and together with
any .matters relatmg toor ansmg in respect of those. moneys, oblrgatrons‘and I_|ab:1|t|es, ' .

L
Secured Pnrtfes means
I
o .
(k) the Security Trustee;
n the Flinani:e Parties; and

(m) any | Iiecei'ver and/or any Delegate;

hi

Secunty Assets méans all Assets crf the Chargor or any of them which are the subject of any
security created or expressed to he created by or pursuant to this Deed; ‘

/ Secur:rres/means all stocks, shares debentures debenture stock, loan stock honds and

securities 1ssued by any person (other than the Chargor) and all other investments (as listed in
Part II af Schﬁ:dule 2 to the Frnanc:al Services and Markets Act 2000] lncludlng all rights and
benefits arising and all money payable in. respect of them, whether by way of conversion,
redemption, ibt:»nus option, dividend, interest or otherwise {including in all subsidiary
undertakrngs or the certificates for which are now or in ‘the future deposrted with or to the
order of the Securrty Trustee or which if uncertificated are held in an escrow or other account
in the favour!of the Security Trustee or held i in the Security Trustee s name or'in the name of a
nominee to t;?e order of the Securlty Trustee) : -

~
i

- Security J’nterest means any mortgage charge pledge, lien, assignment, encumbrance, right .

- of set off of seCUrrty interest whatsoever, howsoever created or arising or any other

agreement arrangement or court order having substantlally ‘the same economic effect as the-

. foregomg, [

Security Per:od means the period begmmng on the date of this Deed and endrng on the date
on which the Securlty Trustee is satisfied that. all Secured Obligations . have been
uncondltlonally and irrevocably paid and discharged in fuII and all facilities made available by
each of the Flnance Parties to the Chargor have been cancelled; )

Set affAmoulm has the' meaning given to it in Clause 24.1 (Set off);""

.. Subsidiary means a subsrdlary undertakrng wrthm the meaning of sectlon 1162 of the

Companies Act 2006, and
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1.2

{a)

3.1

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

Interpretatic%n
In this Deed, :except where the context otherwise requires:
{i) refe’renées to the Secured-Parties {including references to the Security Trustee and the
Finance! Part|es} iriclude  references to any of their respectlve nominees, agents,
: Delegates successors in title and permitted assigns and transferees and references to the
Chargod inciude references to their respectwe successors in title and permltted assigns

- and tra nsferees

Sl : _ _
(i) . unless otherwise indicated, references to the Security Trustee mean the Security Trustee -
acting in its capacity as security trustee for and on behalf of the Secured Parties; -

{iii) wmqu up mcludes any wundmg up, reconstructlon, administration, dissolution,
Iqu|dat|on bankruptcy and any analogous procedure or step under any appllcable law; -

{iv) references to any deed, instruhwent, certificate, agreement or contract (including this
Deed) or a provision thereof shall be cohstrued as a reference to that deed, instrument,
certificate, agreement or contract or pravi_sion as from time to time varied, nO\fated,
amended, supplémented or replaced (however fundamentally};

(v} expressions importing the 5|ngular shall include the plural and vice versa and words )

denotlnlg any gender intlude all genders -

" (vi) referentes to any statute or other Iegislative'p'rovision 'sha_lllinclude any statutory or

legislative madification, re-enactment or any substitution of such statute or provision

~ | . . e L
and, where applicable, any equivalent statute or legislation in anqtherJunsdletlon;
/| .

{vii} atime of day is a reference to London time; and . o -

i o :
(viii) referenies to a person shall be construed-as areference to any, individual, firm, company,
corporatlon, government state or agency of a state or any. association, trust, jomt
yenture consortium, partnershlp or other entlty {whether or not having separate legal .

personahty}

o
N

The headungs in this Deed are for ease of reference only and shall not affect its interpretation.
\' ‘ ‘

SECURED PARTIES

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

. ] .
. |

AGREEMENT To1 PAY

{

The Chargor'as primary obligor and not merely as surety, covenants with the‘S_ecurity Trustee

“that it will p?‘y or discharge on demand the Secured Obligations on the date(s} on_which such

Page 5




32

41

. General

i
i
|

Secured Obligations are expréssed to become due and in the manner provided far in the

doeument'ur:IIder whichliability far 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, loss, liability, expense and other amount

referred.to, id Clause 23 (Expenses and Indemnities) from.the date such amount was expended,
paid or deblted on account by the Security Trustee or any other Secured Party {without the
necessity of any demand being made for payment thereof), in each case, up to the date of
actual payment (both hefore and after Judgment) at the Default Rate. Any default interest
aceruing under this paragraph shall be |mmed|atelv payable by the Chargor on demand by the

. Security Trustee or any other Secured Party. Unless otherwise agreed, such default interest (if

unpaid) will be compounded with the relevant overdue amount or cost, charge loss, Ilablllty,
expense and other amount referred to in Clause 23 {Expenses.and Indemnities) on a monthly

basis but willlremain rmmedIater due and payable.

I

I

I

. !
CHARGES i
{

All security created b\'; the Chargor under this Clause 4 is:

- ta)
(b)

{c)

()

T 42

cantmumg se curity for the payment and discharge of the Secured Obligations;

|

: granted with fuil title guarantee;

granted in respect of all the rlght title and interest (lf any], present and future of the Chargor
I :

‘in and to therefevant Securlty Asset; and

granted in fa!vour'of the Security Trustee to haold on trust for and-on behalf of the Secured
Parties. 1. ' ’

| . .
Fixed charges o -

The Chargor charges by way of first fixed tharge:

{a}
(b)
(e}

(d)

{e)

. [to the exte

all Land in England and Wales nbv_v vested in it and not registéred at the Land RegiStry,;

allLand in E gland and Wales now vested in it and registered at the Land Registry;

e FRR, . S

-all other Land which is now orin the future becomes its propertv, . .

(tothe exten’t that they are'not Land} all plant, machinery, computers vehicles, office or other

equipment how or in the future owned by it and its. interest in any ‘plant, machrnery,
computers, \Tehrcles office or other equipmentin its possessnon {but excluding any for the time
being part olf its stock-in-trade or work- -in- progress) and the benefit of all contracts Ilcences
and warranties relating to them;

|1t not validly and effectively assigned pursuant to Clause 4.3(a) (Assignment)

below) all Rental Income and the benefit to the Chargor of all ather rights and claims to which
. . s - .
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the Cha‘rgor S NOwW or may in the future become entitled in relation to the Land, including {but
not limited to) all rights and claims of the Chargor against all persons who now are or have
been or may| become lessees, sub-lessees, licensees or occuplers of any Land and all chargors
and sureties .for the obiigatlons of such persans; :

() "aIISecurities;i . . ' ' o

{g) the Insuranc“e Contracts together wnh all rights a‘nd interest in the insurance Contracts
‘ (including the benefit of all claims arising and, to the extent not validly and effectively assigned’
pursuant to ﬁilause 4 3(f) {Assignment) below, all monies payable under thém);

(!1} ' _aII of its presJ‘e'nt and future goodwill; -

{i) -all of its present and future uncalled ca_pi:ca'l;‘

{i) all of its pres!n%znt and fufure Intellectual I-erplerty_iRig_hts; |

(k) all trade secrets confldentlal rnforrnarlon and know-how owned or en}oyed by it now orin the |

future in’ anyl part of the world

{I) all other deb'?s now arin the future owing to-it save for those arlsmg on fluctuatlng ‘accounts
with assoc1ates {as defined in sectmn 345 of the Companies Act 2006); - '
. I _ : : T
{m} all of its presént and future rlght tltle benefit and interest in and to each leed Charge Account
' ~ and each related Dep05|t and

' (ny the benefit éf all in'struments, guafante'es charges, pledges and other rights now or in the
‘ future available to it as Security in respect of any Asset itself subject to a fixed charge in favour
- of the Secunty Trustee. : Co '

. !

4.3 ° Assignment {|

The Charger assigns af\d agrees to assign all of its right, tii:le, estate and other interests in and to;’ :

“{a) the Rental In‘corn'e and the benefit to the Chargor of all other rights and claims to which the

' Chargor is now or may in the future become entitled in relation to the Land |nclud|ng {but not

limited to} at!1 rights and claims of the Chargor against all persons who now are or have. been
or may become lessees, sub-lessees, ||censees or occupiers of any Land and all chargors-and .
sureties for the obligations of such persons

. (b} " the benefit of all guarantees warrantles and representatlons given or made by and-any nghts -
' or remedies against all or any professional advisors now or at any time engaged by the Chargor
in relation toi|any Land and the manufacturers suppllers or installers of all ptant, machinery,
flxtures, flttmgs and other equ:pment now or from'time to time in the bundmgs 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 dutv to the Chargor and the benefit of all sums recovered |n o

any proceedmgs agalnst all or any of such persons

i
i
]
1
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(d)

{e)

(f) -

| o
i

" the benefit c;f all Property Agréements and the proceeds of any claim, award or judgement

arising UL.It of,any Property Agreement and aII sums paid or payable to the Chargor under orin

. respect of any Property Agreement;

each Assignecl Account and all related Deposits;

b - . N
(to the extent that any Intellectual Property Rights are not capable of heing charged pursuant
to Clause 4. 2 (Frxed charges) whether by reason of lack of any third party consent which is
required, or otherw:se) its right, title and interest {if any} in and to any-and all damages,

" compensation, remuneration, profit, rent, fees, royalties or income which it may derive from

|
such Intellectual Property Rights or be awarded or entltled toin respect of such Intellectual

Property nghts and IS

i

-any sums payable to ttrpursuan_t to any Insurance Contract,

! . ' ’ °

provided that nothing iin this Clause 4.3 sh-all canstitute any Secured Party as a mortgagee in possession.

44

{a)

(b}

45

“{a)

(b)

| -
Fldatingcharges - ' ) ' -

. The Chargor charges by way of first floatlng charge all |ts present and future undertaking and‘
" Assets of whatever type and wherever located. .

. The floatmg charge created by the Chargor under Clause 4. 4(a} above shall be deferred in point

il
of priority to all other security or security interests created under or pursuant to this Deed.

: i
The flaatmg charge created by the Chargor under Clause 4. 4{a) abaove is a "qualifying floatlng
charge” for tlhe purposes of paragraph 14(2)(a} of Schedule B1 to: the ‘Insolvency Act 1986

\

" {incorporated by Schedule 16 of the Enterprlse Act 2002). Paragraph 14 of Schedule B1 of the

Insolvency Ac‘t 1986-shall apply to this Deed. ] .

. Conversion d‘fi floating.charges

By notice: Subject to the insolvency Act 1986, the Security Trustee may by natice tothe

Chargor. convfert the floating charges created by this Deed into fixed charges as regards all or
i e

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 recorwert it into a floating charge by notice in writing.

I; :
Automatic cr.lmversmn SubJect to the Insolvency Act 1986 and Clause 4.5(c). {Moratorium)
below; the- floatmg charges created by this Deed shall (in addltlon to the curcumstances in -
which the'same will occur under generai law) automatically be converted (wuthout any notlce)
into f|xed chari'ges over the Assets rights and’ property of the Chargor

i

' {i) ~on the convening of any meeting of the members or directors of the Chargor to

'consmier a reselution to wind up the Chargor or put the Chargor into admlmstratlon
'r - :
iy =~ on alresolutlon being passed or.an order being made for the winding- up, dissolution,

admlnistratlon or re- orgamsatlon of the Chargor;
-
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[
]

(iii} - on ’lhe appointment of a liquidator or an admlmstrator (whether out of court or

A othrﬁrwlse) 10 rhe Chargor;

{iv} on éLy person levying or attempting to _|E\;'V any distress, executian or other process
against any Security Assets of the Chargor; ' '

r ' ;

P

{v) . on t-‘he Chargor ceasing to carry on business or a substantial part of it or ceasingtobe

agdingconcern;' L . : ‘

-
#l.

{vi) on the Chargor stopping making, payments to |ts creditors or glvmg notlce to creditors

tha’Tnlt intends to stop payment;
. | s

i) oon tfhe Chargor creating or attempting to create a tr&st aver anyof the Security Assets;
i : ' '
J {wiii} - oh ;;che holder of any other Security Interest whether ranking in priority to or pon‘
L ,'oasisu with or after the charges and security contained in this Deed or the Chargor
_apﬁointing, requesting ‘the appointment of, an administrator, an administrative
rece'ivér,.rec.eiver, managerﬁor receiver and manager in réspect of the Chargor; or -
| : '
(ix} \. . any ,floatlng charge granted by the Chargor to any other Pperson crystalllsmg for any

reason whatsoever.

_ |r - . . .
c} Moratortum1 the floating charges ¢reated pursuant to Clause 4.4 (F(oatmg charges} may not
’ be converter? into fixed charges solely by. reason of: '

, ;
) the‘p}btaining of a moratorium; or i

(i) - anyJ’lching dor\e with a view to obtaining a moratorium,

| ! . )
under Schedple Al of the Insolvency Act 1986,

4.6 Implied covenants of title
. |J B . A o
The covenants set out in sections 3(1}, 3{2) and 6(2) of the Law of Pmper'ty (Miscellaneou's Provisions)
Act 1994 will not extend to Clauses 4.2 {Fiked charges), 4.3 (Ass:gnment) and 4.4 (Floating charges)
above. It shall be |mpl|ed in respect of Clauses 4, 2 (Fixed charges}, 4.3 (Assignment; and 4.4 (Floating
charges} above tha"rl the Chargor is disposing- of the Secunty Assets free from all charges and
encumbrances (whether monetary or not) and from all other rights exercisable by third parties

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

47 Ownership .- \
The Chargor is the Ic!a"gal and beneficial owner of, and has good and marketable title to, its Security
Assets, in each case, free from security (other than that created by or pursuant to this Deed) and

i

restrictions and oneroos covenants. e

'i
|
|
}

Page 9



5.1

5.2

3.3

5.4

{3)

(b)

5.5

56°

5.7

-6.1

!

DELIVERY O DOCUMENTS OF TITLE AND REGISTRATION

The Chargor shall on the date of this Deed deliver {or procure delivery] to the Security Trust_ee

of, and the Security Trustee shall be entitled to hold and retain during the Secqrity Periad, all

deeds, certificates and other documents of title relating to the property charged pursuant to
this Deed (lncludmg any Iease or licences relating to it) where ﬂrlglnals thereof are not requ1red
to be registered.

v 1 -
The Chargor: shaII at any time as reqmred by the Security Trustee execute and deliver to the -
Security Trustee any documents and transfers to constitute or perfect an eqwtable or legal

~ charge or a pledge (at the Secunty Trustee's option) over any Securities, including
‘uncer‘tlflcateld Securities within any clearmg, transfer, settlement and/or depus:tory system,
) and give any |nstructnons and take any attions the Securlty Trustee may require to ach|eve this.

- The Chargor shaII if requested by the Security Trustee, execute all such documents and do all

acts that theaSecurlty Trustee may reasonablv require to record the interest of the Securlty
Trustee in any registers relating to any registered Intellectual Property Rights. -

The Chargor ]‘undertakes to make or procure that there is made a due application to the Land
Registry in respect of any Land that is registered land {with the Chargor’s consent as proprletor
of the relevaPt reglstered estate): ‘

3

to enter a restriction.in the follpwmg terms on the relevant register of tltle:
| . .

“No’ dJSpOSItIlJn of the reglstered estate by the propnetar of the regrstered estate or by the _
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, IS to be registered without a written consent signed by the proprietor for the time -
being of the pharge in the debenture dated [ - I in favour of Barclays Security Trustee’
Limited {to h:o!d on trust for and on behalf of the secured parties specified therein)} as referred

'\

to in the charges register or their conveyancer”; and -

i : v

: S . : . L
to enter an obligation ta make further advances on the relevant register of title.

il

" The Chargoricertifies to'the Land Registry that the Security Interest éreated under or pursuant

to this Deed; does not contravene any of the provisions of the memeorandum or articles of
association or other constitutive documents of the Chargor. '

The Chargor{shall, if requested by the Security Trustee, execute and deliver to the provider of
any Insuran‘ce Contracts, such notices and other documents as the Security Trustee may -
reasonably réquire in relation to the assignment by way of security.

The Chargorlundertakes not to amend, vary or waive the terms and conditions relating to any
Insurance Cantract without the prior written-consent of the Security Trustee.

NOTICE OF Acu:Foum SEcum'n'
i
|
The execut:oj of this Deed by the Chargor and the Securlty Trustee shall constltute notice to .

the Barc_lays Account Bank of the security created aver each Fixed Charge Account and each

Page 10
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6.2

7.1

“{a)

{b)

{c)

72

{a) .

_therein.

. | .
RIGHTS UNDER ?ECURITIES
' !

|
i
! ‘

related Deposut and the Chargor :rrevocably instructs the Barclays Account Bank that it shall,
and the Barc!ays Account Bank confirms and agrees that it will, upon any direction by the

Security Trustee or persons authorised by the Security Trustee following the service of a

default natice or following any failure to pay any of the Secured Obligations when they fall
due, only act’m accordance with the instructions given by the Security Trustee or by persons -
autharised by the Security Trustee in relatlon to each Fixed Charge Account’ and each related
Deposit. !

The Chargor shail on the request of the’ Securlty Trustee fo||owmg the service of a default
notice or followmg any failure to pay any of the Secured Obllgatlons when they fail due; deliver
to the Secu rlty Trustee (or pracure the delivery of) a Notice of Account Security duly executed
by, or-on behalf of the Chargor in respect of the Accounts held with any bank, buﬂdmg society,
financial |nst|tut|on or gther person (other than the Barclays Account Bank) (lf any} and the
related Dep05|ts and the Chargor shall use all reasonable endeavours to procure from the
recnplent of such NDtICE ‘of Account Secunty an acknowledgement in the form set out in

Unless and uf il this Deed becomes enforceable or the Security Trustee directs otherwise:

b

all and any cash dwudends paid in respect of the Securities or any of them recewed by the

Secunty Trustee (or its nominee) shall be released to the Chargor;

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

continue to b‘e exercised by the Chargor for so Ion'g as it remains their registered owner; and

the Securlty Trustee WI|| where it (or |ts nomlnee} is registered as holder of the Securities,
exercise all voting and other r|ght5 and powers attached to the Securities, as the Chargor may
from time totime in writing reasonably direct (and in the absence of such instructions the
Security Tr‘us:tee,'or its nomin\ée, shall not exercise any such rights}, and the Security Trustee
shall instructsany nominee for the time being registered as holder of the Securities accordingly. .

"~ Atanytime af 1d from time to time after this Deed becomes enforceable or the Security Trustee

directs: o )
all and any dlwdends and other distributions accruing on or denwng from the Secunhes
(notwnthstandmg that they may have accrued in respect of an earller period), |ncludmg without

Himitation, alt money payable in respect of them, whether by way of conversion, redemptmn,

bonus, optioq, dividend, interest or otherwise shalrl.
i o ) )
(i} _if réceived by the Chargor (or any nominee of it}, be held on trust for the Security
‘ . TrusEtee and - (if requested by the Security Trustee) |mmed|ate!y be paid and
tran?ferred to the Security Trustee; and )

- i) when and if received by the Security Trus;tee {or its nominee} shall form part of the

Seclrities and be held by the Security Trustee an the terms of this Deed as additional
seaf,rity {and, if cash, be paid into a cash collateral deposit account and may be

1
i
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Ab)

{c)

73

8.1 -

(a)

(b}

e

(d)

e}

" applied by the Sec:unt\;r Trustee at any time and from trme to time thereafter in or,
towards the discharge of the Secured Obfigations as the Securlty Trustee thinks fit); -

: 1 :
following the Security Trustee serving notice on the Chargor, th_e Security Trustee (or i_ts

nominee) mq‘y from time to time exercise {and may fromi time to time direct the exercisﬁe 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 Char;g,or shall; and shall procure that any nominee of the Chargor shali, comply with

any such di’r_e“ctions of the Security Trustee {or its nominee). For the avoidance of doubt, until

such time asthe Security Trustee (or its nominee} tak‘es'any steps to exercise any voting or

other rights and powers attached to or conferred on the Securities, all such rlghts and powers

shall remain lvlmth the Chargor and

|
A -~

.the Chargor shall {and shall procure that any nominee of it shall) |f requlred by the Security -
'-Trustee, agree to accept short notice for and to attend all or any meetings or class meetings

of the holdersl; of the Securities, to appornt proxies and exercise all vating and other rights and
powers whlch may at any time be exercnsable by the holders of the Securrtres as the Securrty

. Trustee may from time to tlme direct.

r : : o
The rights and powers attached to or conferred upon the’ Securities shaH forthe purposes of
Clause 7. 2{b)1above include-{without limitation) all powers given to trustees by the Trustee -
Act 2000 in rkespect of securrtles subject to a trust and shall be’ exercusable Without any need,
for any furth{-fr consent or authority of the Chargor

. r
—~

'REPRESENTAnst R s

The .Charéor represents and warrants that:

it has fuII power and authority and is legally empowered to enter into this Deed and to grant ‘
security over‘ the Security Assets on the terms set out herein; i :

it has taken.all necessary actions (including corporate actions) to authorise the acceptance of

and the exercise of its rights under this Deed and the performance of its obligations under this

Deed and altfother docurnents to be'entered into by it in connection herewith;

1

there is no Iegal or other restriction on its ablhty to enter |nto and perform its obllgatlons in
respect of thrs Deed, including that $uch entry or performance wril nat constitute a breach of
any law, regulatlon ar offrcral directive to whrch it is subject or any agreement by Wthh |t is
bound; ; '
j

)

this Deed erI be valld blndlng and enforceable in accordanice with its terms;

|
. i
neither the Chargor nor any of its affiliates is either:_
t :

fiy Irsted, ‘or is owned or controlled drrectly or mdrrectly, by any person which is Ilsted on’
an SDN Llst or. -

/‘(ii} Iocated, organrsed or resident in a country which is the subject of sanctions by any

" Authority;
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. (g)

{h}

| J

rio Securlty Ir terest (other than the Securit\r Interests created or expressed to be created by

or pursuant to thls Deed) exists on, over or in relation to any of the Security Assets at the date
of this Deed,: ‘

1
L

" any SeeurityiAssets in the form of Securities are fully paid and not subject to any option to

purchase ar 5|mular rlghts The constitutional documents of compames whose Securities are

- subject to thel security created by this Deed donot and could not restrict or inhibit any transfer

of those Secuntles on creation or enforcement of the Security; and

i
l

no “warning! not|ce 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 representations [excludlng those set out ln Clauses 8.1{f) and 8. l(g}) will be correct

‘and COF‘I"IphEd with in all respects at all times during the Security Period as if repeated by reference to

the then existing mrcumstances

A . . . -
H K . -

GENERAL UNDERTAKlNGs

i . : ) \
i R R 1

The Chargor und_ertal%es to procure that:

(@)

{b)

©

10

10.1

10.2

103

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

if the Chargor is a partnershih,’ it shall notify the Secu rity Trustee in writing imhne’diately of any

‘change in thle membership of the partnership. Whenever p055|ble such naotification shall be "

glven in advance of such change; and

i
I
!

if the Charga
not less thad

‘appointment

r comprises cne or more trustees, the Chargor shall giue to the Security Trustee
28 days' prior written notice of the proposed retirement of any trustee or the
of any new trustee (which shall not be effeeted without the prior written consent

.af the Security Trustee) and shail notify the Secunty Trustee in wntmg, |mmed|ately upon the

death of any{trustee or the dlssolutlon of any f:rm or corporation actlng as trustee
INFORMATION IAND ACCESS - -"\ :

) i
The Chargorishall fram time to time on request by the Security Trustee, provide the Security "

!

requiire relatl ng te the Securlty Assets and its comphance with the terms of this Deed,

Trustee with|such information and documentation as the Security Trustee may reasonably

,The Chargurlshall permit-the Secunty Trustee, its representatlves professional advisers and

contractors :free access at all reasonable times and on reasonable: nofice to |nspect the
Securlty Assets (mcludlng, wnthout limitation, for the purposes of conductmg a valuatmn of the

" Security Assets}

l _ . ,
The ChargerE shall promptly notify the Security Trustee of an\) litigation Eerbitration or
administratlve proceedlngs commenced, pending .or ‘threatened against it.or any of its

Sub5|d|ar|es Icrr any other event which is reasonably Ilkely to adversely affect the value or

otherwise depreuate, impair or prejudice any Secunty Asset or resultin the security created

by this Deed! becoming-enfarceable. ‘ '

!
‘ i
|
i
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11

i11

y 1.2

120

12.1

12.2

12.3

12.4

_ {Floating. charges) unless the Security Trustee states other\mse

|
H

PRIORITY OF CHARGES
. t

Any mortgage, assignment, fixed charge or other fixed secur’ity-the Chargor creates in the
Security Trustee's favour, will have priority over the floating charge created by Clause 4.4

v

Any delgenturels, assignment, mortgages or charges {fixed or floating) which the Chargor

creates in the future {except those in the Security Trustee's favour) shall be ekpressed tobe

subject to this Deed and shall rank in arder of pnorlty behind the security created pursuant to
th|5 Deed. (

COLLECTION oé RECEIVABLES "

~
i

"The Chargor shall collect and reallse all Receivables and |mmed|ately an recelpt pay all money -
which it recewes 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 notified in writing tothe

Chargor (whtch may |nclude an account held with a member of the Barclays Group), in each -
caseon such;terms as the Security Trustee may direct. Pending that payment, the Chargor will-

hold all money so.received upon trust for the Secunty Trustee, separate from its own money
The Chargor may not, without prior wntten consent, charge factor, dlscount assign,
postpone, subordmate or waive its rights in respect of any Recewable in favour of any other

_person {other than the Security Trustee) or purport to do s0.

IJ )

If reqmred by the Security Trustee, the Chargor shall serve not|ce in such form as the Secunty
Trustee maylreasonably requure on the account bank (if not a Finance Party) of the security

constltuted by this Deed.

If & credlt balance on any account of the Chargor wrch any member of the Barclays Graup

_includes proceeds of Receivables credited or transferred to that account the Securlty Trustee
has an absolute discretion to direct the relevant member of the Barclays Group to permit or
refuseto permlt the Chargor to utilise or withdraw that credit balance and the Security Trustee

may in its sole discretion at any time direct the relevant member of the Barclays Group te

transfer aII or any part of that credit balance to any other account of the Chargor with that .

member of the Barclays Group, or to a suspense account. opened for the purpose of holding

or reallsmg Sl.‘uch funds, or in reduction of any outstandlng Secured Dbllgatlons The Parties '
"hereto agree to comply with, and take any necessary actlon to effect, any of the dII'ECtIOI"lS
- given by the ISecurlty Trustee pursuant to this clause 12.3.

i i

- If the Securit'\Lr Trustee releases, waives or postpqnes its rights in respect.of any Receivables for

the purpose ef enabling the Chargor to-factor, discount or otherwise sell them to a Secured
Party or to a thlrd 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’

[l
the third party and any Receivables re-assigned or due to be re-assigned to the Chargor wnll be

subject to the relevant fixed charge detailed in Clause 4.2 (Fixed charges) subject only to any
defences or nghts of retentton or set off whlch the Secured Party or the third party may have
against the Chargor

|
\
|
P - f
|
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13.
13.1

(a}

(b)

{0

e

{e)

{f)

()

13.2.

(a)

' ',.{b) )

{c)’

" this Deed

‘with respect to that Environmental Claim; and

.lease or tenancy,

er
|

\
i
1
§
‘, i .
COVENANTS RELATING TO LAND AND OTHER ASSETS ' : o RS

The Chargor s'hal_l:

]
keep its Land, plant machinery, computers, vehlcles, office or other equipment rn good and
substantial répair and condition to the satisfaction of the Security Trustee;

perform andijobserve in all material respects all the covenants, conditions and stipulétions

{whether as landlord or tenant} 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 séch lease, agreement for lease or other right to occupy may be subject to
-determmatro‘n or right of re-entry or forfeiture prior to the expiration of its term;

r :
not at any tirhe without the priorwritten consent of the Secerity Trustee, sever or removeranyé
of the fixturés fdrming part of its Land or any of the plant or machinery {other than stock in
trade ar work in progress) on or in its Land, if to do so would reasoneblhy be expected to have
a materlally adverse effect of the value, saleability or use of the Land or the enforceabllnty of

~

comply with aII planning laws and regulations and the terms of any authonsatmn in respect of
any such plarﬂnlng laws and regutations, in each case relating to any of its Land;

b

.

obtain and maintain in full force and effect all Environmental Approvals and ensure that the
business and/or operations carried on atthe Land comply in aII respects with-all Environmental

~

}
Laws and Enwronmental Approvals

promptly an 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 any of
the officers of the Chargor in their capar:'ity as such, setting out the action which is to be taken -
notify the Secunty Trustee promptly on becommg aware of any Environmental Contammatlon
ator brought on to the Land or circumstances likely to lead to Environmental Contamination
which mlght give rise to any Environmental Claim, and take or procure the taking of all
necessary actlon to deal wuth , remedy or remove from the Land or prevent the incursion of (as
the case may be} that Enwronmental Contammatlon or circumstances likely to lead to:
Enwronmental Contamination, 5o as to prevent an Enwronmental Claum endeavourmg always .
to minimise the danger or harm arrsmg to the Enwronment : _ o

The Chargor s‘hall not, wuthout the Security Trustee 5 pnor wntten consent:
Ii- .
'\

grant or agree to grant {whether in exercise of or’ |ndependently of any statutory power) any

agree to any-amendment or waiver or surrender of any lease or tenancy;.
; .
}

-commence any forfeiture proceedings in respect of any lease or tenancy;
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{d)

(e
M -

‘ -V{gJ

13.3

14,

14.1

: part with or s

occupy;

consent to ar

agree to any

Serve any no

hare possession or confer upon any.person any contractual licence or right to

[ - ) . !
y assignment of any tenant’s interest underrany lease or tenancy;

rent review in respect of any lease or tenancy; or

tice on any former tenant under any lease of tenancy {or any Chargor of that .

former tenant} whlch would entitle it to a new lease or tenancy, in respect of all or any part of

- its Land.

if the Charger' fails to comply with any.of the undertakings in this Clause 13, the Security

Trustee (anduts agents and contractors) shail be entitled to do such thmgs as it considers are

necessary OI’

'desirable to remedy such failure. The Chargor shall immediately on requiest by

the Security ,Tru_stee, pay the costs and expenses of the Security Trustee (and its agents and

contractors) :incurred in connection with.any action taken under this Clause 13,

ACCOUNTS

o

Notification énd .Variation

The Chargor shall prornptly deliver to the Security Trustee on the date of this, Deed (and, if any change
occurs thereafter, on the date of such change), details of each Assugned Account opened or mamtalned

by it with any bank, bLI|Id|ng socnety, financial institution or other person

14.2

Security Trus:‘tee rights

At any time and from t|me to time after thus Deed becomes enfarceable or the Security Trustee directs,
the Securlty Trustee shall be entitled, without I"lOtlce or further demand, to:
I

{a)

{b)

{c)

14.3

demand, recclelve and apply against the Secured Obligations, all and any menies due under or

arising out of each Account {including the related Deposrcs)

exergise in re atidn to each Account all such rights as the Chargor was then_er'\_titled to exercise,

in relation to'such Account or might, but for the terms of this Deed, exercise; and

make any dir‘ection or instruction to the Barclays Account Bank or any bank, building society, .

financial inst
Clause 14.2.

. Terms of Acci:unts

Except with the Secu
each Fixed Charge Account shall be maintained on the terms that any rélevant Dep05|t shall mature on .

the earlier of:

(a)

I . .
itution or other perscn at which an Assigned Account is held to give effect to this

ity Trustee's prior written consent an& subject to Clause 14.4 (Partial maturity),

the first time at which: (i) there are no remeining Secured Obligatipns; and (ii]‘the‘reievant :

Finance Part

y isnot uﬁde_r-any obligation or liability (actual or contingent) to make advances

E
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\

\

| . S

i T . N S
‘ .

t

or prowde other financial accommodatlon WhICh if made or pro\nded would glve rise to any

Secured Obhgatlons and
\
|

(b) close of busmess in London on the date on whlch any of the Secured Obhgatmns shall have . ~ -

become due and payable and shall not have been paid upon becomlng 50 due and, payable

so that, at such t|me as any such crech_t balance shaII mature (or at any time thereafter), the Security

Trustee may exercisel. in relation to that credit balance a{w rights -of set-off, combipation or
consohdatmn to whrch any of the Secured Parties may be entitled under this Deed, any other contract,-

orat law.

\

\

|
14.4 Partlal matqu‘irty
If on any day, any of the Secured Obllgatlons become due and payable and have not been pald by close
of business in Londod on the same day, then only so much of the Deposrt from time to time on any
Fixed Charge Accounta shall mature as equals the amount of the Secured Obligations whlch became

\
© due and payable and had not been pa:d by close of busmess on that day.

1
. I
4.5 Interest on Dep_osit

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

146 Restrictions on Dep'osits '

i ru

- ) [ . R
{a) ‘The Chargor|shali, prior to this Deed becoming enforceable or unless the Security Trustee

otherwise directs, be entitled to receive, withdraw or otherwise'transfer any credit balance
from time toltime on any Account. ' ’ S

(b) At any time and from time to time after this Dead hecomes eriforceable or the Security T'rustee
directs, the Charger shall not be entitied to receive, withdraw or atherwise transfer any
Deposit from,trme to time on any Account except with the prlor wntten consent of the Secunty

Trustee. - i

15, NEGATIVE PLEDGE

o

15.1 The Chargor shall not, without the prior written consent of the Secu riw Trustee:-
. 7

l V -

(a). . create, agreeI to create or permit to exist any trust, interest or Security interest (howsaever

|
ranking in pomt of priority} of any nature whatsoever (mcludlng such as arises by operatlun af
law or any enactment} i, over or affecting all or any part of its Securlty Assets, or

{b) subject to Clause 15. 2(b)‘below part with, grant ar enter into a lease of sell, transfer, ‘assign -
' or otherwme dispose of {including by way of declaration of trust) all or any part of its Security
Assets or any,interestin them or agree to do 50. ‘

. -
|
|
|
|
|
l
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15.2

(@)

. (b}
16. .
16.1

if any Secured Party (m thls Clause 16. 1, the relevant Secured Party) receives notice of any subsequent

) PRESERVATIOVNIQF SECURITY

:

The Chargor[.undertakes to the Security Trustee that, save as express!y perm:tted by the -

Id

Security Trustee in wr:tlng, it W|ll not;

create any mortgage orany flxed or floating charge or other security, over any of the Floating:

Charge Assets {whether having pnorlty over, or ranklng pari. passu with or subject to, the
) /

'floatmg charres created by this Deed); or

sell, transfer/part with or d|3pose of any of the Floatmg Charge- Assets except by way of salein

_the ordinary ‘.ourse of\busaness

Ruling off AR o - -

unterest or Security lntierest affecting any Security Asset:

{a)

{b)

(c)

16.2

each of the S'ecured 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

done so at the time when the relevant Secured Party had recelved the notsce
. r| . .

all pavments made by the Chargor to any Secured Party after the relevant Secured Party
receives such notice, shall be credited or be treated as hawng been credlted ta its new accouht ,

and in.no mrcumstances whatsaever shall such payments operate to reduce the amount due
from the Chargor to the relevant Secured Party at the trme when the relevant Secured Party

~had recelved the notice; and

1

all payméntsrmade by a Secured Party 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 thi e Cha rgor with any Secured Party
I
Release ‘L

1- A

If at any time the Se-ured Obhgatrons shall have. been pald and dlscharged in full-and the Security

Trustee is satisfied that none of the Secured Parties-has any commutment obhgatlon or liability of any

kind (present or future, actual or contingent), the Security 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 - o . . ‘ |

l

Notwithstanding Clause 16:2 (Refease):

{a)

if the.Security Trustee shall have reasonable grounds for believing that the Chargor may be

insolvent, ba\‘hkrupt or unable to pay its debts as and when thay fall due or that the value of
the Chargor s assets may be less than the amount of its liabilities, taklng into account its
contingent and prospective liabilities or may be deemed for the purposes of any law to be
insolvent or bankrupt as at the date of any payment made by the Chargor 10 any Secured
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(b}

{c)

17.

17.1

17.2

{a)

{b)

@

i

Party, then the Security Trustee shalt be atliberty to retain the security contained in or created '
pursuant to th1s Deed, until the expiry of a period of one month plus such statutory penod
within which any assurance security, guarantee or payment can be avoided or invalidated;

f

 the Securlty Trustee shail ‘be able to exercise its rights under paragraph (a) above
: notwrthstand:ng {|) the payment and. discharge in full of all Secured Chligations or {ii} any

release, settlement discharge or arrangement that may be given or made by the Secured Party
on, orasa consequence of, such pavment ar drscharge of Ilablllty, and

if at any trmelwnhm such penod 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, admlnlstratlon winding up or recewershlp proceedlngs or procedure as set out in
Part 26 of the Companies Act 2006 orinthe Insolvency Act 1986 or in relation to or with a view

to any analogous proceedings or procedure in any Junsdnctron the Security Trustee.shall be at

liberty to corlrtmue ta retain such security for such further period as the Security Trustee may . '
reasonably determme and such security shall be deemed to have contmued ta have been held -
as security fo:r the payment and discharge to the Secured Parties of all Secured Obligations.

S . S

|
FURTHER ASSURANCES

s

The Chargor slhatl, on demand, execute any document and do any other _act or't'hing (in either

_case, at the expense ‘of the Chargor} which the Security Trustee or any other Secured Party

may reasona‘bly 'specify for protecting, preserving or perfecting any security created or
intended to be created by this Déed or for facilitating the realisation thereof or otherwise for-

" enforcing the same or exercising any of the powers, rights and discretions of the Security

Tristee or ar}y other Secured Party under this Deed, including the. execution of all releases,
transfers, asmgnments and other documents and the giving of all notices, orders, mstruct:ons
directions and requests for any consents to enable the property to be charged which the

' Secunty Trustee or - any other Secured Party may reasonably request and the Chargor

irravocably and severally by way of security appoints the Security Trustee (and any Receiver

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

‘execute and [deliver all such documents and do any act or thing as the Security Trustee may

think fit.
The thargor by way of security |rrevocably and severally appoints the Security Trustee (and
any Recewerlor Delegate appointed under this Deed) to be its attorney with full power of
substitution, 'on its behalf and in its name or otherw1se at such time and in such manner as

the attorney '|th|nks fit:

prior to servilce of a default notice or ‘any demand for payment, to do. anything which the
Chargor is obliged to do under this Deed (but has not done};

on and after ser\nce 'of a default’ notice or any demand for payment, to do anythlng which the -
Chargoris obllged to do under this Deed and

E
to take any ; act|on WhICh is anullary to the exercise of any of the rights conferred on the
Security Trustee or any other Secured Party, in relatlon to any Securlty Asset or under this

" Deed or any other agreement with the Security Trustee or any other Secured Party, the Law of

| : ) 7 o ] . Page 19




18.

18.1

fa)

(b}

o)

(d)

182

183

fit

)
y
|

Property Act' 1925 or the Insolvency Act 1986, and-ratifies and confirms and agrees to ratify
and conflrm whatever any such attorney shall do or purport to do in the exercnse or. purported

_exercise of aIl or any of the powers, authorities and discretions referred to in this Clause 17.2.

\
ENFORCEMENT

-0n and after service of a default notice or any fallure to pay any of the Secured Obllgatmns '

when they fali due or a request from the Chargor to the Security Trustee that it exercise any
of its powers under this Deed (or if any Vsteps are taken to appoint an administratar of the
Chargor), the Security Interests created by and under this Deed shall be immediately
enforceable gnd the Security Trustee, without prejudice to the powers. conferred on it by virtue

of the Law of, Property Act 1925, shall be entitled to:

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

enforce ali o any part of that Security at the times, in the manner and onthe terms it thinks )

take possession of and hold or dispose of alt or anyr part of the Security Assets [énd any Assets
of the'Charggr which, when got in, would be part of the Security Assets} at the times, in the

manner and iclm the terms it thinks fit; and /
e _

transfer or ot:her_wise dispose of any Seéurity Asset and to give good discharge for any moneys .

received by t‘l"we Security Trustee in exercise of such power of sale and/or disposal.
[ _

If no default:|notice has been served on the Chargor, the Security Trustee shall as sbon as
reascnably practlcable after exercising any power pursuant to Clause 18.1 above, notify the

Chargor of su!ch exercise.

" To the extenfthat_ the Security Interests created by this Deed constitute a "security financial

collateral arriangemeht" and the Security Assets constitute “financial collateral® for the -
purposé of tﬁfe Finantial Cofiateral Arrangements (Né.— 2} Regulatir‘ms 2003 (the Regulations),
the Security frustee shall have thé right an giving prior notice to the Chargor, at any time after
the Security Inte rest becomes enforceable, to appropriate aII or any part.of the Security Assets
in or towards discharge of the Secured Obligations. The partles agree that the value of the
appropriated|Security Assets shall be, in the case of cash, the amount-of cash appropnated ;

-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 stch other means as.the Securltv Trustee

(actlng reasonabiy} may select including, without limitation, an mdependent valuation. The -
parties agree;that the value of each Account shall be the-amount of the credit batance on it,
together W|th any acerued but unposted interest that is paid in relation to that Account atthe
time the nght of appropriation is exercised. For the purpose of Regulation 18(1) of the -
Regulations, the Chargor agrees that any such determination by the Security Trustee will
constitute a valuation "in a commerually reasonablé manner”. ‘

-l
i
1 - . . .
| . . o . :
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19,

20.

20.1

202

20.3

VIV

21.1

212

INSURANCE !
: !

Insolvency Act 1986.

H
H
i
i

1
b

CONTINUING SECURITY
J
1

The SECUI’It‘V constltuted by fhis Deed shall be cuntinuing,lis; made for securing further advances
and will extqnd to the ultimate balance of the Secured Obligations, regardless of (i} any
intermediate;\payment or discharge in'whole or in part; and (i} any amendment, variation,
restatement,;" assignment, replacerﬁent, refinancing, novation or departure (however
subgtantial or%L material) of, to or from any document canstituting any Secured Obligations.

\
1
|
The ChargoriJ‘ must insuré all insurable Assets with an-insurance office or underwriter
acceptable to the Security Trustee, agalnst Ioss or damage by fire: and such other risks as the
Security Trustee may specify from time to time. This insurance cover must be for the full
replacement|value and be index-linked. The Chargor must also maintain all other insurances

normally ma ntalned by prudent companies with 5|m|Iar actlwtles to those of the Chargor or
as the Securi ty Trustee may requnre h

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

maintain these insurances and produce receipts for these payments -at the request of the
Security Trustee. If, at any time, the. .Chargor fails to have the required insurance cover in place
or to produce any receipt on request or to deposit any pohcy with the Security Trustee under

Clause 5 {Dehvery of Documents of Title and Regrstratran) oron request ‘the Security Trustee

-may take outior renew any insurance in‘any sum and on any terms the Security Trustee thinks

appropriate and recover the costs of dcnng so from the Chargor

All moniesf‘ece,ivéd on any Insurance whatsoever.in respect of loss or damage by fire or
otherwise tosaid insurable Assets or any part thereof {whether effected or maintained by the

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

{Insurance)} or independently of ar otherwise than in pursuance of such gbligation) shall asthe
Security Trustee requires either be applied in ma'king good the foss or damage in respeét of
which the m?mes are recewed or be paid to the Security Trusteein or towards payment of the
maonies for the time bemg secured by this Deed or such part or parts thereof as the Securlty
Trustee may reqwre )

|
ADMINISTRATOR

At any time .'I:\nd from time to time after this security becomes epforcéable, or if the Chargor
so requests the Security Trustee in writing fromtime to time, the Security Trustee may appoint
any one or more qualified persons to be an administrator of the Chargor, to act together or

independentlly of the other or others appointed (to the extent applicable).
S , o ,

Any such ap;:J!ointment may be made pursuant to an application to court under paragraph 12
of Schedule B1 of the Insolvency Act 1986 {Administration application) or by filing specified

_ documents with the court under paragraphs 14 to 21 (mcluswe) of Schedule B1 of the
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21.3

- 22

- 221

{a)

{b)

22.2

@)

()

. . ‘ ) rd
- Powers of RetE|ver

" In this Clause 21 a "qualified person™ means a person who underthe Insolvency Act 1986, is

quallfled to act as an admlnlstrator of any.company or individual wuth respect to which that
person is appomted '

}

.BECEIVER A

' ‘A['Jpo'mtment of Receiuer

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

"Trustee in Writing at any time, the Security Trustee may, (unless precluded by law) without

further, notice appoint under seal or in writing, any one or more. quallfied persons to be a

" Receiver of all or any part of the Security Assets, to-act together or mdependently of the other-
., or others appcunted to the extent applicahle.

I this C'Iausé 22,a "qualified person" means a person who, under the Insoivency Act 1986, is
gualified to act as a Receiver of the property of any. company or |nd|wdual W|th respect to

WhICh that pe‘rson is appomted

i
Every ﬁeceiver appointedr in accordance with Clauae 22.1 {A’ppaintment of Recef'ver)' shall -
{(subject to any restrictions in the instrurnent appointing him but notmthstandmg any winding-
up or dlSSO|utIOI"I of the Chargor} have and he entltled to exerc:se aII of the rights, powers and -
discretions, a's ;varied and ‘extended by the pro\nsmns of this Deed, conferred by the Law of
Property Act|1925 on any receiver appointed under that Act and those conferred by the
Insolvency Act 1986 (-and to use the name of__the Chargor'for all or any of such'purpdses}. ifat -

any time there is more than one Receiuer_in respect of all or any.part of the Security Assets,

each such. Receiver may (unless otherwise stated in any document appointing that Retceiver),
exercise all of the powers conferred on a Receiver under this: Deed or under the Insolvency Act

1986 |nd|\ndually and to the exclusion of each other Receiver.
t - .

The rights, powers and’ dlscretlons referred to in paragraph (a) above |nclude {without

I|m|tat|on) the right, power and/or discretion [as the case’ may be}):
t .

(i)~ Takej possessmn to take 1mmed|ate possession of, getin and collect the Securlty Assets

or anv part of the Secunty Assets whether accrued before or after the date of his
appontment ‘ k

{ii} Carryl.on business: to carry on or manage ‘the business of the Chargor, as the Receiver -
' may thlnk fit or to concur in or authorise the management of, or appolnt a manager of -

- the wlhole or any part of the business of the Chargor

I

i) ' Proteétlon of assets to make and effect all repalrs, alteratmns, lmprovements,_,

replacements,r developments demollttons and insurances (including |ndemn|ty

_ insura'nce and perferrnance bonds and guarantees] and do all other acts WhICh the
Chargor might do in the ordmary conduct of its busnness as well for the protection as
for the improvement of the Security Assets and to commaence and/or complete any
buuldul'\g operations on any Land secured pursuant to this Deed and to app[y_for and |

| . o . ,

t

b

I

|
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f{iv)

(v}

(vi)‘.

{wvii)

{wiiT) .

{ix)

Cor the| business of the Chargor or ‘otherwise for the benefit of the Security Assets;

T

maintain ‘any' p-lanning permissions building regulation approvals and any other

|
. perm i=.snon5 consents or licences, in each case as the Receiver may in its absolute
ti

discretion think fit or concur in any of the foregolng,

TN |

'.'Employees and ad\nsers to appoint and dlscharge managers, officers, - agents,
. accountants, servants, workmen and other advisers for the purposes of this Deed, upon

drschalrge any such persons appomted by the Chargor;

' Borrow money: to borrow money for the purpose of exercisin'g any of the powers,
' authorltles and discretions conferred on the Receiver by or pursuant to this Deed"

and/or of defraylng any costs, charges, losses or expenses {including the Receiver's
remuheratron) which:shall be incurred by that Receiver in the exercise ofsuch POWeTs,
authorlttes and discretions or for any other purpose, to ra|se and borrow mongey either
unsecured or on the security of the Security Assets or any part of the Security Assets
eitherin priority to the security constituted by this Deed or otherwrse and generally on
such terms and conditions as that Receiver may think fit and no person lendlng such

such terms as to remuneration or otherwise as the Receiver may think-proper and to -

-

money shall be conhcerned to enqurre as to the propriety or purpose of the exercise of -

g
such power or to see to the appllcatlon of any money so raised.or borrowed

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

whether as a going concern or otherwnse o C
I

Sell a" sats: 1o sell, exchange, grant options to purchase, license, surrender, release,

“disclaim, abandon, return ar otherwise dispose of,. convert into money.or realise all or

any part of the Securlty Assets by public auction or prlvate contract.and generally in
|
such manner and on such terms.as the Recelver shall think proper or to concur in any

such t ransaction. Without prejudice to the generality of the foregoing the Receiver may
do any “of these things for a consideration con5|5t|ng of cash, debentures ar other

obhgatrons, shares, stock or ather valuable consrderataon and any such consrderatron_
may be payable in a lump sum or by |nstalments spread over such perlod as the -

Recel\‘ger may think fit. Fixtures, other than landlords’ frxtures may be severed and sold
separately from the property contarnrng them wuthout the consent of the Chargor;
S

Acquire assets: to acquire assets for such-consideration and on such terms as the -
Receiver may think fit, to purchase outright or acquire by leasing, hiring, licensing or
otherwrse any land, buildings, plant ‘equipment, vehicles or materials or any other

property assets or rights of any description which the Recewerrconmders Necessary or
desirable for the carrying on, improvement or realisation of any of the Security Assets

. Leases, etc.: to grant or agree to grant any leases whatsoever and let on charter, sub-
charter, hire, lease or sell on condition and to grant rights, options, licences or

easerh ents over all or any part of the Security Assets for such term and at such rent

{with or withouta premlum) as the Receiver may think proper and to rescind, surrender
and accept or agree to-accept a surrender of any lease or ténancy of such Securlty

i Assets_ or agree to any variation of any such contract affectlng all or any part of the

. . ‘ L _ - Page 23
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)

i

(gii]

' (xiii)

(xiv)

)

: {xvi)

Setur‘i'ty Assets on such terms as the Receiver may think fit '[includiné the payment of

m'ongy to a lessee or tenant on 8 surrende_r or.any rent review);

Uncalled capital: to call up or reqmre the directors or members (as apphcable) of the
Chargor to call up all or any portion of the uncalled capital. for the time being of the
Chargor and to enforce payment of any call by. actlon {in the namie of the Chargor or
the Recelver as may be thought fit by the Recewer),
li R )

Comp'romise: to negotiate, settle, adjust, refer to arbitration, compromise, abandon
and arraﬁge any claims, accounts, diéputes questions and demands with or by any
person who is or claims to'be a creditor of the-Chargor or relating in any way to the
Securtty Assets ar any part of them

Legal actlons to brmg, prosecute, enforce, defend and abandon all such actmns suits,

and proceedlngs in relation to the Security Assets or any part of them as may seem to

the Recewer to be expedient; : . o
!, ‘

Recemts to gwe valid receipts for all moneys and execute all assurances and things -

whlch may be proper or desirable for reallsmg the Security Assets;

Subsi@iaries, etc.: to form a Subsidiary or Subsidiaries of the Ch'argorj in any jurisdiction

and transfer to any such Subsidiary or any-other company or body corporate, whether

or not{formed for the purpose, all or any part of the Security Assets;

i . x

. ! _ . ‘ . =
Powers, discretions, etc.. to exercise any powers, discretions, voting, conversion or
other rtghts or entltlements in relation to any of the Security Assets or incidental to the

,ownershlp of or rlghts in or to any Security Assets and to complete or effect any . -

transachon entered into by the Chargor and complete disclaim, abandon or modafy all
or any of the outstanding contracts or arrangements of the Chargor relating to or

. affectmg all or any- part of the Securltv Assets; and

Gener_al powers: to do all such other acts and things as the Receiver may consider

. desira?lgle or necessary for realising the Security Assets or any part of them or incidental

or coHducive to any of the matters, powers or authorities conferred on a Receiver
undern 0f by virtue of this Deed, to exercise in relation to the Security Assets or any part
of thelm all such powers, autharities and things as the Receiver would be capable of

exercising if it were the absolute beneficial owner of them, ’

and to use thﬁ- name of the Chargor for all or any of such pu"rposes.

223 Removal ‘

The Security Trustee may from time to time, by writing remove any Receiver appointed by it (so far.as

it is lawfully able] and may, whenever it may deem it expedient, appoint a new Receiver in the place of
any Receiver whose appolntment may for any reason have terminated.
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224

()

(b}

225

Remuneration

The Security [I'rustee may from time to time, flx the remuneratlon of any Receiver appointed
by it {which rémuneration may be or mclude a commission calculated by reference tothe gross
amount of alllmoneys received or otherwise and may include remuneratlon in connection with

claims, acticrs or proceedings made or brought against the Recelver ‘by the Chargor or any
other person or the perfarmance or discharge of any obligation 1mposed upon the Receiver by
statute or otherW|se) 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 relation to any
Recewer applolnted under this Deed

The amount .;(!Jf such remuneration may be debited by the Security Trustee to any account of
the Chargor} held with a Secured Party but shall, in any event, form part of the Secured
Obllgatlons and accordingly be secured on the Security Assets under the securltv contained in

lthIS Deed. | 7 . - : N

- Extent of apﬁointment

]

i

The exclusion of any;Security Assets from the appointment of the Receiver shall not preclude the -

Security Trustee from éubseque’ntly extending the'Receiver's or Receivers' appointment (or that of their

replacement) ta that part or appointing another Receiver aver any other part of the Security Assets.
. - | . N

226

No liability as mortgagee in possession
| .

"None of the Secured Rarties shall, nor shall any-Receiver appointed as aforesaid, by reason of it or the

Receiver entering into possession of the Security Assets or any part of them or for any other reason, be

liable to account as mortgagee in possessicn or be liable for any loss on reahsatlon or.for any default or

omissien for which a mortgagee in possessmn might be Ilable

22.7

(a}

(b)

22.8

Agent of Chargor
. |

Every Receiw'ar of the Chargor duly appointed by the Security Trustee under the powers in that 3

' respect contamed 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. alane ‘shall be responsihle for the contracts, engagements, acts, omissions,

‘ ] ! . )
Security Trustee may exercise
: _ T

defaults and Iosses of the Receiver and for liabilities incurred by the Receiver and no Secured
Party shall |ncur any. hab:llty for them by reason of the Secunty Trustee appoeinting such
Receiver or for any other reason whatsoever.

N

iE - : :
Ta the fullest extent ﬁ:ermitted by law, all or any of the powers, authorities and discretions which are

conferred by this Deéd {either expressly or impliedly), upon a Receiver of the Security Assets, may be '

exercised after the securlty created under this Deed becornes enforceable by the Security Trustee in

' relation to the whole of such Security Assets or any part of them w:thout first appointing a Receiver of

|
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.- any part of it. o

such property or anybart of it or notwithstanding the appointment of a Receiver olf_such property or .

[
[!NDEMNITIES

:
!

23. . EXPENSES AND

2231 The Chargorrshall on demand pay to or reimburse the Secured Partles and their nominees,

" agents or Delegates on the basis of a full indemnity on an after tax basis the amount of all
commrssrons costs (including legal costs’and remuneration), chargés, losses, liabilities, and
expenses and other sums reasonably incurred by the Security Trustee {whether acting in its ‘
personal capacrty or as-security trustee for and on behalf of the Secured Parties or any other
Secured Party and any of their nominees, agents or Delegates) in connectron with:

r
i
i

(a). . the mspectmn or, valuation of the Securrty Assets;
(b) ' making a de mand for payment or the delay in receipt of payments under this Deed;
{c) - a failure by the Chargor to perform its obligations under this Deed_ror otherwise breach any

terms of this|Deed; and

' i
-

- ({d} the preserv_a'tion, enforcement or the attempted preservation er enfercer’nent of any of their
' rights under 'this Deed whether incurred as a result of any act or omission by, or proceedings .

accordance \lmth Clause 3 (Agreement to pay}

232  The Chargorﬁshall on demand pay to or fully indemnify the Secured ‘Parties or other nominee
or agent on an after-tax basis against all losses, actions, claims, commissions, costs (including
legal costs, Expenses, proceedihgs, and remuneratiqn}, 'r:harges, losses, liabilities, expenses .
and other sums and expenditure which the Security Trustee (whether acting in its personal
capacity or as seeurity trustee for and on behalf of the Secured Parties) or any other Secured
Party and any of their nommees or agents may suffer, pay or incur, acting reasunably, in
connection with any payment or discharge in respect of the Secured Obligations (whether
made by the Chargor or a third party) becommg void, voidable, |neffect|ve or unenfurceable

for: any reasons whatsoever

, i
233 . Where, pursuant to Clauses 23.1 or 23.2 above, a sum is paid to such Secured Party (or their
nominees, agents or Délegates), the Chargor shall, in addition, pay to the Secured Parties {or

[
their nomrnees agents or Delegates) in respect of value added tax:
r

(a} ({except whrgre ’rhe payment falls within .Clause 23.3(b} below),'such amount as equals any
value'addedjitax charged to the refevant Secured Party {or theirnominees, agents or Delegates)
in respect ofithe matter which gives rise to the payment and which the relevant Secured Party
{or their noirinrnees, agents or Delegates) certifies is not recoverahle by it by repayment. or

certificate to be conclusive in the absence of manifest error); and

credit (such‘

(b) on any reimi:ursement'of or indemnification for any commissions, costs, charges, expenses or
‘otheritems incurfed by the relevant Secured Party (or their nominees, agents or Delegates) as :
égent for the Chargor, such amount as equals the.amount included in the commissions, costs,
‘charges, explenses ar other items in'respect of value added tax {and in such a case the relevant

F . - . ) o } ~ Page26
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involving, the Chargor ar any third party together with |nterest on the amount payable in. -



23.4

24,

241

242

243

25.

251

. 25.2

253

If the obligation"s are-in different curre'ncies, the Secdrity Trustee and any other Schred Part-.y

~Secured Party (or their norninees agents or Delegates) shall pr'ovide the Chargor with an

appropnate tax |nv0|ce in respect of such item, nammg the Chargor as I'ECIplE‘nt of the relevant

supply}.

The Chargor agrees that no Secured Party will be held responsible for any Ioss suffered asa
result of exeruse of or failure to exercise by the Security Trustee or any other Secured Party of -
" its rights under this Ceed, exceptin the case ofgross negllgence or wilful default of the rélevant

‘{ .

Secured Pa rty

SET OFF

The Security’ Trustee or any other Secured Party may at any time and from time to tlme without .
notice (but shaII not be obliged to) set off {i) any obhgatlon which is due and payable by the
- Chargor to the Security Trustee, any other Secured Party and/or any other member of the
Barclays Grohp and is unpaid against (i} any obligation (Whether or not matured) owed by the
Security Trustee, any other Secured Party and/or any other member of the Barclays Group to
the Chargor‘ regardless of the. place of payment bookmg branch or.currency of elther

!

obligation (\.’J’Ith the difference between the amounts in {i} and (n} being the Set aﬁAmount)

regardless of the place of payment booking branch or currency of either oblugatlon Pursuant
to the rlghts ih the preceding sentence, any Secured Party may {and the Security T_rustee may
-~ direct a Secured Pérty or other members of the Barclays Group to) debit an account held by.
the Chargor with any member of the Barclays Group by an amount Lp ta and including the Set

off Amount.

may convertieither obligation at a ndarket_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

shortfall on dlemand.

. The Securityhfrustee and any other Secured Party may, in its absolute dist:retion est'i'r'n'a"te the:
‘amount of any liability of the Chargor which is contingent or unascertained and thereafter set
off such estlmated amount and no amount shall be payable by the Security Trustee or Secured
Party (as appllcable) to the Chargor unless and until all Secured Obllgatlons have been ‘
ascertamed and fully repaud or dlscharged ‘

DISCRETION Ar'»%

i
§

Any 'Iiberty or power which may be exercised or any determination which may. bé made under
this Deed hy the Security Trustee or any Receiver may be exercised or made from timie to time -
inits absolute and unfettered dlSCI’etan without any Dbllgatlon to glve reasons '

Each of the Securlty Trustee and any Recewer may at any time delegate all or any of the rights

conferred c:»nI
L

The.delegati'on may be made upon any térms and conditions;{including the power to sub-

D DELEGATION -

it by this Deed

I

delegate) and subject to any restrictions as the Security Trustee or the Receiver may think fit.

Page 27

{as applicable} with less than the amount due the Chargor must make good the amount of the ' 7



254

25.5

26.

26.1 .

262
(a)

(b)

{c)
{d}

)

o

{g)

(h)

263

" Transferee.

‘Such delegatnon shall not prectude either the subsequent exercise of such power, authority or
dlscretlon the Securlty Trustee or the Receiver itself or any subsequent delegation or
revocation l ‘

b i .
Under no curcumstances shall the Security Trustee, nof any other Secured Party nor any
Receiver or any Delegate (nor any officer, agent or employee of any of them] be fiable to the
Chargor or any other person asa result of or in connectlon with any act, default omission or

mlsconduct on the part of any Delegate. ,

"TRANSFER .L\m:fi DISCLOSURE .

The Secured Partles may at any time sell, assign, novate, securltlse or otherwise transfer all or
part of thEII’ rlghts and/or obligatians in respect of this Deed to any person at any time {a
Transferee). The Chargor consents to the dlsclosure by the Secured Parties of any information
and documentahon dlrectlv or indirectly concermng th|s Deed to any prospective or actual
I . . . .

|
The Secured Parties may dISC|OSE any information relevantto this Deed in the Secured Parties' -

possessmn relatmg to the Chargor and the Securlty Assets to:

any other m':;amber or affiliate of the Barclays Group and our or their officers, directars,
. . ! - P
employees, auditors, partners, consultants and professional advisers;
: )

a goyernmeqtal, banking, taxation or other regulatory authorlty;

'
1_ -

. any person |n connection with a securitisation pf all or. any part of the loan assets of any

I

rnember of the Barclays Group from.time to tlme,

any person who may othermse enter into cuntractual relatlons with any member of the

Barclays’ Group in connection with this Deed ) . ; . 2
it _ o . . :

it .
| ‘ . o
any person to whom information is requnfed or requested to be dlsclosed by any.court of

‘competent Junsdrctnon or govemmental banking, taxat|on or other regulatory authorlty or |
similar hody; % - :

any rating aglency (including its professional advisers) to enable the rating agen'cv to carry out
its normal rating activities; ’ ' ’

any credit.reference agency; and - . ’ -
i N - N
il ) . . ’

ahy other obhgor in respect of aII or part of the Secured Obligations and any afflhate _holding

7 company or sub5|d|ary thereof.

The Chargor.jnay not asSign or other-wise transfer any of its rights or.ohﬁgations under_} this

- Deed. . : o BN

" Page2s
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3
FORBEARANCE | . . )
| | /

No delay or omission an the part of the Security Trustee {or.any other Secured Party) in exermsmg any
right, power or pnwlege under this Deed will impair it or be construed asa wawer of it. A single or

partial exercise of any right, power or privitege will ot in- any mrcumstances preclude anv other or

. further exercise Df it or the exercise of any other nght power ar prlwlege

28.

COUNTERPARTS!

" . This Deed may be executed in-any number of counterparts, each of which when executed and delivered

shall be an ariginal. At Jsuch eounterparts'will together constitute one instrument.

29.

29.2

29.2

29.3

- 29.4

. obligations of;'the Chargor under this Deed may be enforced;‘irresp'e,ctive of:

(a} .

{b)

295

30.

0.1

- NoTICES, COMbll\:lUNICATIONS AND DEMANDS -

[ . -
Any notice, é!:»mr'nunitation or demand under o> in connection with this Deed shall be ‘in
writing and shall be delivered personally, or by post to the Authorised Address and, if given by

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

:

Party or of any branch of that Secured Party _ \

- Any notice, cdmmunication or demand made or delivered under or inrcénnection with this

. Deed to the.Chargor will only be effective in the case of a letter whichis sent by post, in a

first-class prepaid letter where available, and is posted before the last collection of letters from -
the letter bo>{< in whlch it was posted has been made on any day, at 10.00 a.m. an the next

succeedang day upon which a delivery of letters is made

Any notice tolany Secured Party, shall be addressed in Writirlg end sent by post to Barcleys
Security Trustee leuted at Business Lending Services, PO Box 16276, One Snowhill, Snowhill
Queensway, Blrmlngham B2 2XE and shall only be effective when actually- recewed by that

. Secured Pa rtyl N

Demands'undier this Deed may.he made from time to time and, at any time, the liabilities and

whether any demands, steps or proceedlngs are bemg or have been made or taken agaihst any
third party; on ’
) , : ,
whether or inijwhat order any security to which any Secured Party may be entitled in respect
of the Secured[ Obliga'tions and an/y other obligations secured under this Deed is enforced.
|

All notlflcatlons or determmatmns given or made by any Secured Party shall be concluswe and

hinding on the Chargor, except in the case of manifest error.

I .
MISCELLANEGUS PROVISIONS

T
|

If at-any tim,? any one of’the provisions of this Deed is or becomes invalid, ilfegal or

'unenforceable in any respect under _any' law, the validity, legality and enforceability of the

remaining prd{iisions of this Deed shall not in any way be affected orimpaired.

klj < - . ‘ , Page 29



30.2

303

304

30.5

3

311

312

" execute this Deed under hand.

Save as ntherwme 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. appl!cable legislation

_ to enforce or to enjoy the benefits of this Deed, unless atherwise specified.

b
|

Notwithstanding any term of this Deed the consent of any person wha is not a party is not
requrred to r‘escmd or vary th|s Deed or any other agreement entered into under or in

connectlon w:th it.
il

! .
Unless DtthWISE specified, the Secured Parties, any nominee or agent may, subJect to this.
Clause 30 and the Contracts {Rights of Third Parties) Act 1999 or any similar appllcable ]
legislation, rely on any clause of this Deed

This Deed s mtended to take effectasa deed notwthstandmg the fact that any party may only

|
P

GOVERNING LA‘:M AND JURISDICﬁON

|

.o

This Deed and any non-contractual obligations ansmg from or in connection with it shaII be

governed by, _and construed in accordance with, the laws of England.
1
Each party |rrevocably SLIbI'T'IItS, for the exclusive benefit of the Secured Parties, to the

i
jurisdiction of‘ the English courts (but without prejudice to the Secured Parties' right to
commence proceedmgs against any party in any ather Jurlsdlctlon) and irrevocably waives any
abjection pn the ground of venue or |napprdpnate forum or.any ‘similar grounds.

!l

- 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 beglnnmg of this Deed.

X . ‘ ’ . . i ‘ : " Page 30




To: Account Bank/othe

EDULE 1 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK .

r financialinstitution

Date: [ ]

Degr Sirs, ‘ it'
’ . ' |

We give you notice thgt, by a debenture dated [] [Debenture) we ha\)e_assigned to Barc!a\js Security

: Trustee Limited (the Security Tru_ls'tee) all of our rights, title and interest in and to the aceounts listed

below rnaintained with your [Account Bank/other fingncial institution] (including any renewal,

redesignation, replacement subdivision or subaccount of such accounts] and the debt or debts

-represented thereby: [

* Account Name: el
j
Sort Code: ' [*] :

Account No.: ) [=] -

* [repeat list as n'ecessarfv] :

{the Accountsj : ‘
‘ - L i

We irrevocably |nstruct and authorise you to disclose to the Security Trustee W|theut any reference to.

" or further authority from us and without any ingquiry by you as to the justlflcatlon for such dlsclosure,

such information relating to the Accounts malntalned with you from time to time as the Securlty Trustee .
may request you to dISf|OSE toit.

‘With effect frem th_e dfate of your receipt of this natice:
I
(a) any existing payment |nstruct|ons affecting the above Accounts are to be terminated and all
payments and communications m respect of the Accounts should be made to the Security
, Trustee or to |ts order (w:th a copy to us); and '

(b} C ol rights, interests and beneﬂts whatsoever accrumg to or for the beneflt of ourselves arising
from the Acco[unts belong to the Securlty Trustee
. /
ThIS letter and aII non- contractual obligations arising out of or in connection W|th it are governed by,
and will be construed i |n accordance with, the laws of England and Wales.

Please acknowledge receupt of this notice by sugnmg the acknowledgement on the enclosed copy Ietter
and returning it to the Securlty Trustee at [#] marked for the attentlon of [s].

Page 31



i :
1 )
Yours faithfully - "§ ' ‘
: : i
_ o , : L .
. [Please note that this inotice is only to be completed if: (i) it has been agreed that you are providing
security over an accoiunt held with ancther bar_\k or financial institution; or (i) upon request by the
Bank.] - = . i ) ' ' - - :
' . t
_ for and on behalf of | i
“[Enter Chargor Namel]l} ) . {
i
I v
\
g n
!
h
T
i
Page 32
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e

Form of Atknowledgement of Notice PR
of Assignment by Account Bank.

1

- To: Barclays Security 'I'E'ustee Limited (the Security Trustee) -

|
i
|
t
|
¢

Date: _['] ’

_ Dear Sirs . T o

We confirm recei'pt frd_m‘ [Enter Chargor.Name] (the Assigner} of a notice dated [} of an dssignment

'upon the terms of a D'ebe'nture dated [] of all the Assignor's right, title and interest in and to, and all

' momes (including. |ntere5t) from time to time standing to the credit of the followmg accaunts which are

malntalned with us and the debt or debts represented thereby
P i‘ \

[List relevant accounts [here]

;

|
. : i
.(the Accounts). = i )
- We confirm that the bdlance standing to the Accounts at today’s date is [], no fees or periodic charges -
are payable in respectiof the Accounts and there are no restrictions on (a) the payment of the credit
7 halan'ce on the Accounts {except, in the cas_e' of a time deposit, the expiry of the relevant period) or {h)
the creation of S_e'cu rit}y_over the Accounts in favour of the Security Trustee or any third party. '

L
‘

We unconditionally and irrevocably waive all rights of set- off, Ilen comtination or consalidation of
- accounts and security in respect of any Accounts and similar rights (however descrlbed) which we may
have now orin the future in respect of each of the Accounts or the balance thereon to the extent that
such rights retate to an’gounts owed to us by the Ass:gnor . . : : !

We confirm that we hdve not received n‘otice of the interest of any third'party in any ef the Accounts
and will not, without the Security Trustee s prior wrltten cansent, amend or vary any rlghts attaching -

to the Accounts |
‘1
We Will_act onlyin accqrdan ce with the instructions given by persons authorised by the Security Trustee

- and we shall send all sﬁatements and other notices given by us relating to the Accounts to the Security
Trustee, B ' ' -

I : )
ok ! N
]

N

~

Thns letter and all non-contractual obllgatmns arlsmg out of or |n connection with it are to be governed
by, and will be construed in accordance with, Englrsh law.

Yoursfeithfuily, | I L -

for and on behalf of ‘

" [Account Bunk/other ﬁhancr’a! institution] !
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"EXECUTION PAGES .

|
A
For and on behalf of %Bafclays Security Trustee .

Limited {'
!
al -
! ‘ Paul lury .
. " Director of Lending Operations
]
i
i

7 For and on behalf of Barclays_Bank UK PLC
as Barclays Account Bank

i
{F‘
! !‘:
o
' ' Paul Jury
| ‘ B " Directer of Lending Operations
.] - L . /V o . |
i
i
’ _— 1
The Chargor: L T £
| o
S
.




- EXECUTED as a DEEIﬁ by On My Side acting by Mo
o
directors/a director Fmd its secretary '

i

Signature of Di

ALSTAIL BAILEM

Namé of Director ({in BLOCK --
CAPITALS) “ ' -

1 Signatuné of Director/Zecretary {-
Lo - MACEGYRET LALEM -
' Name of Director/Secretary (in
;o BLOCK CAPITALS) ’
1
I \.
] -
I |
~ ‘
|
|
I
!
i
f
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