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Registration of a Charge

Company name: BOURNEMOUTH LR LTD.
Company number: 08331144
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Received for Electronic Filing: 30/11/2019

Details of Charge

Date of creation:  26/11/2019
Charge code: 0833 1144 0001
Persons entitted: BARCLAYS SECURITY TRUSTEE LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 8331144

Charge code: 0833 1144 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th November 2019 and created by BOURNEMOUTH LR
LTD. was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 30th November 2019 .

Given at Companies House, Cardiff on 2nd December 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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Case Reference No. BPM/BZS?BGB/REP)’SFO

Bournemouth LR Ltd
{the Chargor)
and |

Barclays Security Trustee Limited
(the Security Trustee)

: : ' and

Barclays Bank UK PLC .
(the Barclays Account Bank)

 DEBENTURE

[NOTE: PLEASE INSERT DATE.OF EXECUTION
BY FINAL SIGNATORY IN MANUSCRIPT]

'| - DEB CHG 20/06/18 A Corparate Debenture DF OL




CONTENTS

Ciause ' B PAGE
DEFINITIONS AND [NTERPRETATION «.vuceveseesnvseesismmencieessessssessssasstostsssassssnsssassasressornacesessseseel

'SECURED PARTIES ereseasaseisasuasaeensnaseasaa s ea e enpee et sane s ed st et b s suerasansaaneremretesiiaas D

AGREEMENT TO PAY 1vssvvssrnssssssesssssssssessssonesssmserersssssasessssasmsssssessessssssassessiiessosasssnesssonssd

6§LIQER;~'6F'D66U'MENTS OF TITLE AND REGISTRATION w.vvvreveoinconesseereseens eoreeneeeresssse o 10
NOTICE OF ACCOUNT SEEURITY wcrcvrcrrsrr O— enesnneineonsscsianssns: 10
IijGﬁTs'l:j;Nberi SECURITIES cocvsvescesnssesmesnsesssesesssnisssssstsnsssnsassssin ereesnertnienies reersiesensinin ]

[ 7N 1o R — et 12

| GENERAL UNDERTAKINGS ...v..o.. woresaissasias st sasi e reseei e aasaies reeeerrienernies 13

O PN Ge s R W N R

fury
=]

INFORMATION AND ACCESS vt eareereresss e erncegeraseesssisssessasessstsessasessasmssaresesssessansrsasecsencess 13

-
|

PRIORITY OF CHARGES ....cviessivsssnssssanainssasssrassannares e rreare et sessaan et aa s s ra s SR e dd

-
Ll

COLLECTION OF RECEIVABLES +ivrvvevevsesssssessssesessessseeressmenesersisesssssesasssessasessrssssmesnsssannesssse 2

=
!”..

COVENANTS RELATING TO LAND AND OTHER ASSETS .evcvernseesnarevsnsnans remtbesessssnesaeinnrernsrasneredse 15

'_“
5

- ACCOUNTS seonsariserrismsassssossssssssisnsssssansasssses Seevereennes rebetetber et etab st ene e e 16

,_..
n

NEGATIVE PLEDGE . cvesv.cecassresrisessssoesismaseessssssesssssssssasssssnssssssssssnaesrmsisessssssasetivmsssinisinsss 17

[

PRESERVATION OF SECURITY cocuvucressssisnsinssnsssmsisssnssnssssstsnssssns N retviebire et saaasnennnes 18

s
L=y

* FURTHER ASSURANCES . ovevressoessessrsscssarionsceseosssmarsessessarssssssmssseasasens et s snasta e 19

T
e

ENFORCEMIENT cvvvv i esssesss s ssussasiessessesasess saeaseseasmsssssnsesessesissassassssesasassnasssessmsessmsnssraredl

-
o

" CONTINUING SEQURITY vvviecsisssmssesssssssssesescesseonessssssssssssssisnsssssssssssssssrsssnissasssissss 2

L
S

" INSURANGE oevvtoesevsnssiassenseronsasneresaness OO . 4 |

o
=

A DMINIETRATOR o ceseseasessrsnssassessesisnacsonsassesesassses thesaasnssassessrensssrasssse baiasbessasins s it i se B

NN
Lol o

RECEIVERZZ

-EXPENSES AND INDEMNITIES 1ot bosscsiaisenivsvevesnnssesivnsesesemt st stssssassssssssesnsssensonsssinsnes

"~
b

BET OFF vvverssessssesesesssssssss s snesesssess s s ssssss s s i 21

o
yj

DISCRETION AND DELEGATION wu.iesiieessicnmesensesiiasssssisasssssmmssssssssngrassssmasesssessassessasissssssssnissd |

»
o

TRANSFER AND DISCLOSURE ...ieceenccesuacasd S et TN PO 1.

[\¥]
=

FORBEARANCE29

4
00

COUNTERPARTS worureraeresseseepessessssisssmmssassassssasishnsstssssns bessisssssssmsntasssmssasessssasiassassssanssontessee 29

NOTICES, COMMUNICATIONS AND DEMANDS.crcosvcussssssssssrssssrssssssssssesmssssssasssssicssanssnsene 29

w N
o ®

MISCELLANEOUS PROVISIONS ..cvvuvevrsssarsissssasecns rrevaareshs e eni st ams ens st saranretre st et e 29

31,  (GOVERNING LAW AND JURISDICTION rreeresresenrrenseeeneasss30

SCHEDULE-1 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK 1vvsvsueissssssssmsssssnirsmissssssasnassssessssnieenn 31



IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED

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

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

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

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

. If any of the debts or liabilities secured by this Debenture are not paid when due, the Security
Trustee can appoint a receiver, or take possession of the property and any of the assets
charged by this Debenture and sell them and can appoint an administrator in relation to the
Chargor.

. This Debenture is separate from and not limited by any other security or guarantee which you
may have already given or may give to any one or mare of the Secured Parties In the future,

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

Barclays Security Trustee Limited is autherised and regulated by the Financial Conduct Authority (Financial Services Register No. 783115), Registered
in England. Registered No. 10825314, Registered office: 1 Churchill Place, London E14 SHP.



. THIS DEED is made on the date specified on the front page of this Deed.

: BY:':' .

B (1) Bournemouth I.R Ltd {incorporated in England and Wales with registered number 08331144} of

@

(3

,21 Church Road Poole Dorset BH14 8UF (the Chargor), _

\Ban:iays Securﬂ:y Trustee Limited (Company Number 10825314) &6f 1 Ch urchlll Place, London E14
5HP actmg inits capamty as security trustee for and on behalf of the Secured Partres (the Security
Tmstee), and

Barclavs Bank UK PLC (Company Number 09740322) of 1 Churchill Place, London E14 5HP (the
-Barc!ays Account Bank).

IT 15 AGREED as-f'ollows

" DEFIRITIONS AND INTERPRETATION
_Deﬁni_tion_s
ln this Deed, each’ of the following expressions has, except where the context otherwise

11t

requrres, the méaning shown opposite it:

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

" building society, financial ihstitution or other person {other than the Barclays Account Bank)

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

the Barclays Account Bank (the Fixed Chdrge Accounts) from time to time (including any
" renewal, redesrgnatron, replacement subd:\nsnon or subaccount of such ‘account) and the debt
or debts represented thereby, ' :

As_sets me_ans aII of the Chargor’s undertaking,' property, assets, righits, interests aid re'venoé's, .
whatever and \‘n‘:herever in the world, present and future, and -inciudes each or any of them;

Authorrsed Address means the last address given to the Secunty Trustee fof- the ‘Chargor’s

' place of business (or any one of them if more than one) or reglstered office;

Authority means the United Nations Security Council, the Commnssnon of the European Union,
Her Majesty's Treasury, the Office of Foreign Assets Control of the United States Department
of the Treasury, or anv'other United States government entity;

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

Default Rate means:

. (}ar) the default interest rate set outin the document under which the relevant !:ablllty for

the overdue amount initially arose; or -

{b) if. no default interest rate is set out in such document, a rate per a'nn’um'equai 1o the
.cost.(without proof or evidence of any actual cost} to the relevant Secured Party (as
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. Eertifi ed byit}if it wereto fund or of funding the relevant.amount plus 2 per cent per
annum;

"Delegate means 3 delegate or sub-delegate appomted pursuant to Clause 25 (Discretron ond
deiegatron),

. . Deposit means all sums deposited or to be depo_sited in each Account; toge_the'r with all other-
_' rights and benefits accruing to or arising in connection with each Account {including, but not

’ _limited t, entitlements to interest), together with all a'ccrued interest, wherever deposited;

Environmental Approvols means all consents of any kind refating to Envirorimental Laws, to' -

' ",whlch the Chargor or the Land or the use or occupation of the Land is subject

Environmental Claims means any claim by any person in respect of [osses or liabilities, suffered .

or mcurred bv that person, as a result of ar in connection with any violation of Enwronmental a
 Laws or Environmental Approvals orglvmg rise to any remedy or penalty that may be enforced
.or assessed by prlvate or public legal action as a result of Envrronmental Contamlnatlon orany..
: appllcatlon for any interim or final Judlual or administrative decree, injunction, cease and

" desist - order abatement order, compllance order, consent " order clean-up order or

enforcement notice, stop notice, improvement notice, proh:bltlon notlce or revocatlon order

Enwronmentai Contammatlon,
Environmental Contamination means the following and their consequences:

{e} - ‘any release, leakage or spiltage at or from ariy site owned or occupred by the Chargor - -
lnto any part of the environment of any tox1c porsonous noxious or pollutmg matter
oF hazardous, detnmental or dangerous substances or thing;

B

(dy . any accident, fire,; explosion or sudden event which affect's the environment and is
= .attributable to the operation, management or- control of any site occupled by the
Chargor, including {without limitation) the storage, keeplng, handllng, Iabe!lmg or
disposal of waste (as defined in the Envirofimental Protection Act 1990) or hazardous, .

- toxic or,dangerous‘ substances; and

" (e) _- 'any desrgnatuon of Land as contamlnated land for the purposes of Part IIA of the

Environmental Protectlon Act 1990;

", Enwironmentul Laws includes all or any laws, statutes, rules, regulations, treaties, directives,
bye—laws, directions, codes of practlce curculars gwdance notes, orders, notlces, demands
" decisions of the courts of any autharity or any other body whatsoever havingjunsdlctlon whlch' -

- at any time relate to the environment or Environmental Contamination-or’ standards of'

conduct appllcable to the Land or the occupatlon or use of the Land or the operation of any
business from or using the Land; '

"Finance Paities means:

(- BarclaysBank UK PLC;

i’aée 2

in respect of Enwronmental Contamination or any other remedial acuon of actlon to complv'- :w'
. that the Chargor is obllged to undertake pursuant to Envaronmental Laws m respect of :



" {g)’ - Barclays Bank PLC; and .
(h) Barclays Mercantile Business Finance Limited;

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

lnsurance Cantmcts means aII insurance and assurance contracts and policies now ar in the.
future held by or othenmse benefiting the Chargor:

0 " which relate to Assets themselves,subject to a fixed charge in favour of the Security .
Trustee; or ‘
: (j) . which are now er in the future deposited by the C_hargpr'with the Secuiritv'Trus_tee;- :

. Intellectual Property Rights means patents {including supplementary prdt’ectién certificates),
~ trade marks, service mark§ and designs (and any applications for any of them), utility models,
. design rights, copyright, - database rights and rights, title, interest and benefits in respect of
domain names, !ogo, get-up, computer software; brand and trade names, know-how,
‘ :conf dentlal mformatlon inventions, moral rights, trade secrets and rights in passing off and:
all other mtellectual property rights and interests (whether registered or unreglstered) and all
rights tinder any agreements relating to the use-or explontatlon of any such rights (including
for the avoidarice of doubt the right to receive revenue or royalties) and, in each case, any
’ exteri‘sions or renewals of, and any applications for, these rights;

_Land :ncludes freehold and leasehold, and any other estate in, land and {outside England and
Wales) immovable property and in each case all bmldmgs and structures upon and all things
affixed to Land including trade and tenant's fixtures and fittings (but excludlng, in the case of
: Vlleasehold property, landlord's fi xtures) and flxed plant and _machlnery, ‘

Notice of Account Security means a notice of security in substantially the form as set out in
Schedule 1 (Form of Notice of Securrty to Account Bank) or in such form as may be specified by

" the Securlty Trustee;

Property Agreément means all present and future dgreements, contracts, options or
undertakings for or in relation to the creation of any estate; interest or right in or overthe Land
_(mcludlng, without limitation, in relation to any lease, licence, tenancy or right to occupy
whether on afixed tenn or periodic basis};’

Receivables means all sums of money receivable by the Chargor now orin the futuré cdnsietiné
of or payab]e under or denved from any. Asset: referred toin Clause 3 (Agreement to pay);

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

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

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

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

Secured Porties means

(k) the Security Trustee;

{1) the Finance Parties; and

{m) any Receiver and/or any Delegate;

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

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

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

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

Set off Amount has the meaning given to it in Clause 24.1 (Set off);

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

_r{ai'_

(o)

31

i}

- Transferee haé the meaning given to it in 'Cl'au"se_26.1' (Transfei"-"and d:‘s'c'!os'u:'e)."
ilnterpretatlon

- In'this Deéd, except where the context otherwise requires:

references to the Secured Parties (including references to the Security Trustee and the:
Finance Partiéd) include references to any of their respective nominees, agents;
Delegates, successorsin title and permitted assigns and transferees and referencesto the

. Chargor mclude references to-their respective successors in title and permltted assigns -

(i

{iii}

oy

)

':(vi)‘

and transferees,

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

‘winding up includes any winding up, reconstruction, administration, . dissolution,

liquidation, bankruptey and any analogous procedure or stép under any applicable law;

references to any deed, instrument, certificate, agreement or contract {including this
Deed) or a provision thereof shall be construed as a reference to that deed, instrument,”

‘certificate, agreement or contract or-provision as from time to ttme varied, novated ’

amended supplemented or replaced (however fundamentally);

expressnons importing the singular shall include the.plural and vice versa and words

denotmg any gender include all genders;

references to any statute or other legislative provision shall include any statutory or

- IegiS]ative"mo_diﬂéet:idﬁ,— re-enactment or any substitution of such statute or provision -

" and; where applicable, any-equiva]enr. statute or legistation in another jurisdiction;

- {vii) .a

{viii)

fim_e of dey isa reference to London time; and

referénces to a person shall be construed as a reference to any individual, firm, company,
corporation, government, state or agency of a state or any. association, trust, joint
venture, consor‘tlum, partnershlp or other entity (whether or not havrng separate Iegal

" personality).

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

- Each party agrees that the Security Trustee’s interests and rights under-and in respect of this

Deed shall be held by the Security Trustee on trust for and on behalf of the Secured Parties.

~ AGREEMENT TO PAY

The Chargor, as primary obligor and not merely as surety, covenants with the Security Trustee

that it will pay or.discharge on demand thé Secured Obligations on the date(s) on which such
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.32

4,

41

-Secured Obligations are expressed to hecome due and in the manner provuded for in the
- . document: under which liability for such.Secured Obligations arises.

'Default interest on the Secured Obligations, shall accrue In respect of any overdue amount

from'its due date or,.in the case of any cost, charge, loss, liability, expense and other amount

_referred to in Clause 23 {Expenses and Indemnities) from the date such amount was expended,
- paid or debited. 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 before and after judgment} at the Default Rate.- Any default interest

" accruing under this paragraph shall be immediately payable by the Chargor.on demand by thé’

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, fiability,
expense and other amount referred to in Clause 23 {Expenses and Indemmt:es) ona monthly
basis but will rematn immediately due and payable.

" CHARGES

" General

All sécurity crea-te_:d by the Chargor under this Clause 4 is:

@)

6)

(c)

o -

a2

continuing security for the payment and discharge of the Secured Obligations;

g"r:a'nted:with full title guarantee;

g'rai’-uted in respéct of all the right, title and interest (if any), present and future of the Chargor
in-and to the relevant Security Asset; and '

" granted in favour of the Security Trustee to hold on trust for dnd on behalf of the Secured

Parties.

Fixed charges

Th'e Chargor charges by way of first fixed charge:

(a)
(b)
(o)

(d)

all Land in England and Wales now vested in it and not registered at the Land Registr’y; -

all Land in England and Wales now vested in it and registered at the Land Registry; |

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

~ (to the extent that they are not Land) all plant, machinery, computers, vehicles, dffice or ather
equipment now or in the future owned by it and its interest in any plant, machihery, -

computers, vehicles, office or other equipment in its possession (but e‘xciudl‘ng anyf for the time

g -belng patt of its stock-in-trade or work-in-progress) and the beneflt of all contracts, licences -
: and warranties relating to them;

{to the extent not validly and effectively assigned pursuant to Clause 4.3(a) (Assignﬁ'lent}

' .,below] all Rental Income-and the benefit to the Chargor of all other rights and claims to.which
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(8)

-~ (h}-

0
(i}

‘(k)

N0

(m)

(n)
43

{a)

)

* the Chargor is now or may ifi the future become entitled in relation to the Land, including (but

not- Iii'nited tu}' all rights ‘and tlaims of the Chargor against all persons who riow are or have
been or may become Iessees, sub-lessees, licensees or occupiers of any Land and all chargors
and suretles for the obhgatlons of such persons;

- allSchrities;

the Insurance Contracts tp_gether with allrights and interest in the Insurance Contracts
' (ithUding the benefit of all claims arising and, to the extent not validly and effectively assigned
- pursuant to Clause 4.3(f) (Assignment) below, all monies payable under thern);

all of its present and future goodwill;

* all of its present and future uncalled capital;

aII of its-pres_ent and future intellectual Property Rights;

all trade secrets, confidential |nformat|on and know-how owned or enjoyed by it now orin the

: future in any part of the world;

all other d,ebts now or in‘the future owing to it save for those érising on fluctuating accounts’

' wit_h'assdgi'ates"(as deﬁned in section 345 of the Companies Act 2006);

allofits present and future right, title, benefit and interestin and to each Fixed Charge Account__

and each related Deposit; and

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

_Assig'r-lment.

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

the Rental Income and the benefit to the Chargor of all other rights and claims to which the
Chargor is now or may in the future become entitled in relation to the Land including (but not
limited to) all.rights and claims of the Chargor against all persons who now are ‘or have been

o r'hay_'become lessees, sub-lessees; licensees or occupiers of any Land and all chargors and
. sureties for the obligations of such persons;

the benefit of all guarahtees, warranties and representations given or made by and any rights

or remedies against all or any professional advisors now or at any time engaged by the Chargor
in relation to any Land and the:manufacturers, suppliers or installers of all plant, machinery,
fixtures, fittings-and other equipment now or from time to time in the buildings erected or to
be ere;:ted on 'any Land-and any Sther person, firm’ or company now or from time to time
urider contract with or under a duty to the Chargor and the benefit of all sums recovered in
any proceedings against all or any of such persons;
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(c)

(d)

' IE)‘.

®

44

(a)

©

4.5

- {a)

o

‘the benefit of all Property Agreements and the proceeds of any claim; award or judgement.

arising out of any Property Agreement and all sums paid or pfa'VabIe-fq the Chargor under orin
respect of any Property Agreement;

. -gach Assigned Account and all related Deposits;

- (to-the extent tha'& any Intellectual Property Rights are not capable of being charged ptirsuaht

to Clause 4.2 {Fixed charges), whether by reason of lack of any third. party conseﬁt which is
reqmred or otherwise) its right, title and interest {if any) in and to any and all damages,

- 'compensatlon ‘Femuneration, proft rént, fees, royalties or income which it may derive from

such Intellectual Property Rights or be awarded or entitled to in respect of suich Irtellectual

Property nghts and

any sums payable to it pursuant to any Insurance Contract;

.'ﬁi’.bvided that nothing in'this Clause 4.3 shall constituteany Secur_ed Party as'a-mortgagee in possession,

Floating charges -

The Chargor charges by way of first floating charge all its present and future. undertaklng and
Assets of whatever type and wherever !ocated :

The ﬂoatin'g tharge ;:'rea‘fed by the Chargor under CIause,'4.4'(a), above shall be-defefred_in point

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

Thé floating charge created by the Chargor under Clause 4.4(a) above isa quallfymg floating

~ . charge” for the. purposes of paragraph 14(2)(a) of Schedule B1 to the Insclvericy Act 1986
" (incorporated by Schedule 16 q_f the:Enterprise Act 2002). Paragraph 14.of Schedule Bl of the

Insolvency Act 1986 shall apply to this Deed.

Conversion of floating charges

By notice: Subject to the Insolvency Act 1986, the_Securi;y Trustee may by notice to the
Chargor convert the floating charges created by this Deed into fixed charges as regards all or.

any of the Chargor’s Assets specified in the notice at any time. At:any time after the floating
charges created by this Deed have been converted to fixed charges, the Securlty Trustee may
by notice, subsequently reconvert itinto a ﬂoatmg charge by notice in writing.

Automatic convarsion: Subject to the Insolvency Act 1986 and Clause 4.5(c).(Moratorium)

below, the floating charges created by this Deed shall (in addition to the circumstances in
which.the same will oceur under general law) autnmat:cally be converted (wnthout any notice)
into fixed charges over the Assets, rights and property of the Chargor:

{ii - on the convening of any meeting of the members or directors of the Chargor to
consider a resolution to wind up the Chargor or put the Chargar inta administration;

{il - onaresolution being passed or an order being made for the windlng—f.li;, dis’so,lu,t_ioh,
administration or fe-organisation of the Chargor; - .
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i)
- - otherwise) to the Chargor;

on the appointment of a liquidator or an administrator [whether out of c0urt or

on any ’pers'on levying or attempting to levy any distress, execution or other process

{iv}
' against any Security Assets of the Chargor;
- _(v_)= " .an‘the Chargor ceasing to carry on business or a substantial part of it or ceasing to bie
a going concern;
{vi} - onthe Chargor stopping making payments to its creditors or giving notice to creditors
5 . thatitintends to stop payiment;
'-{vii) ~ on the Char’gp% creating or attempting to create a trust aver any of the Security Assets;
{viii} on the holdér of a_nﬂr other Security Interest whether ranking in priority to or pari
o possu with or after the charges and security contained in this Deed or the Chargor
.appointing, requesting the appointment of, an administrator, an administrative
receiver, receiver, manager or receiver and manager in respect of the Chargor; or '
(i) | 'any floatmg charge granted by the Chargor to any other person crystalllsmg for any
-~ . reason whatsoeveér, .
(. _'M_ﬁrai:drlu'mzi t_he*floatin‘g charg'es created pursuant to Clause 4.4 {Floating charges) may not

. be cdndérted into fixed charges solély by reason of:

’ ._(i')

: '(n)

_the obtaining of a meratorium; or

‘ ‘any-thing done with a view to obtaining a fnoratorium,

K >under Schedule Al of the Insolvency Act 1986

46 implied covenants of title

The covenants set-out in sections 3{1), 3(2) and 6(2) of the Law.of Property (Miscglléneou_s Provisions)
Act 1934 will not Extend;fco Clauses 4.2 (Fixed charges), 4.3 (Assignment) and 4.4 (Floating charges)
above. It shall be implied in respect of Clauses 4.2 (Fixed charges), 4.3 (Assignment) and 4.4 (Floating
charges) above that the Chargor is disposing of the Security Assets free from all charges and
-e_ncn_ifnbrla_n_;gs '(whe_th'er monetary or not) and frofh‘ all other rights exercisable by third parties
(including liabilities imposed and rights conferred by or under any enactment). -

a7 '-:anersl':lip

The Chargor is the 'Iegal and beneficial o()vner of, and has-good and marketable titie to, its Security
Assets, in- each case, free from- security {other than that created by or pursuant to this Deed) and
restnctlons and onerous covenants.
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52 .

53
54

{a) -

(b)

5.5

5:6-

© 57

61

" DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

_ The Chargor shall on the date of this Deed deliver (or procure delivery) to the S‘ecqri_tvrTrustee-

of, and the Security Trustee shall be entitled to hold-and retain during the Seturity)?e’riod, all
deeds, certificatés and otl'\er..docdments of title relating to the property éharged pursuant to
this Deed {including any lease or licences relating to it) where criginals thereof arenot requ,i',red
to be registeré‘d.

-. The Chargor shall at any time as:requiréd by the Security Trustee execute and deliver to the "

Security Trustée any-documents and transfers to constitute or perfect an equitable or legal
charge or a pledge (at the Security Trustee's option) over any Securities, including

i uncertificated Securities within any clearing, transfer, settlement and/or. depository system,.
© - andgive any instructions and take any actions the Security Trustee may require to achieve this.

' The Chargor shall if requested by the Security Trustee, execute all such documents and do all

acts that the Security Trustee may reasonably reguire to record the interest of the Secunty :
Trustee in any registersrelating to any registered Intellectual Property Rtghts

. The Chargor undertakes to make or procure that there is made a due apptfmtion to the Land -

Registry in respect of any Land that is registered land {withthe Chargor’s consent as propnetor
of the relevant reglstered estate):

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

“No disposition of the registered estate by the proprietor of the registered estate or by the
. proprietor of any registered charge, not béing.d charge registered before the entry of this

restriction, is to be registered without @ written consent signed by the proprietor for the time
being of the charge in the debenture doted [ ] in favour of Barclays Security Trustee
Limited {to hold on trust for and on behalf of the secured part:es specified therein} os referred

. to in'the chorges reg;ster or their conveyancer”; and

to enter an Oblig’ation to make furthier advances on the rglev'ant register of title.

The Chargor certifies to the Land Regis;w that the Security Interest created under or pursuant
to this Deed does not contravene any of the provisions of the memorandum or articles of
association or other constitutive documents of the Chargor. ’

" The Chargor shall; if requested by the Security Trustee, execute and deliverto.the provid'er of

any Insurance Contracts, such notices and other documents as the Security Trustee may’

_reasonably requnre in relation to the assignment by way of security.

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

NOTICE OF ACCOUNT SECURITY

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

71

o
{b)

©

7.2

@

' related Deposit, and the Chargor irrevocably instructs the Barclays Account Bank that it shall,
- and the Barclays Account Bank confirms and agrees that it will, upon any direction by the
-ASecunty Trustee or persons authorised By the Security Trustee following the seivice of a

default. notice or following any failure to pay any of the Secured Obligations when they fall
due; only act in accordance with the instructions given. by the Security Trustee or by persons

’ authensed by the Security Trustee in relation to each Fixed Charge Account and each related
. Deposit.

The Chargor shall, on the request of the Security Trustee following the service of a defalt

notice or followmg any failure t6 pay any of the Secured Obligations when they fall due, deliver

- to'the Secunty Trustee (or procure the delwery of} a Notice of Account Security duly executed

by; or o behalf of the Chargor in respect of the Accounts held with any bank, building society,

financial institution or other person-(other than the Bérclays Account Bank) (if any} and the

related Deposits and the Chargor shall use all reasoniable endedvours to pracuré from the
remplent of such Not!ce of Account Secunty an acknowledgement in the fofm set out in
therein, - ’ ‘

RIGHTS UNDER SECURITIES

* Unless and until this Deed bacomes enforceable or the Security Trustee directs otherwise:

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

-.Securlty Trustee (orits nominee) shall be réleased tothe Chargor;

‘aII v"otin'g sAd ‘other rights and powers attached to -or conferred upon the Securities shall
continue to bie exercised by the Chargor for so long as it rémains their registered owner; and .-

the Security Trustee will, where it {or its nomineg) is registered as holder of the Securities,
exercise all voting and cther rights and powers attached to the Secu rities, as the Chargor may

* from time to time in writing. reasonably direct (and in the absence of such instructions the

Securlty Trustee, or its nommee, shail not exercise any such rights), and the Secunty Trustee

. ‘ Shall instruct any nominee for the time being reglstered as holderof the Securities accordlngly

' Atanytime and from time to time after this Deed becomes enforceable or the Security Trustee

directs:

all an_d‘any. -dividends and other distributions accruing on or deriving from thé Se’curities
“{hotwithstanding that they may have accrued in respect of an‘edrlier period), including without

limitation, all meney payable in respect of them, whether by way of conversion, redemption,
banus, option, dividend, interest or otherwise shall:

0] if réceived by the Chargor (or ahy nominee of itj, be held on trust for the Security
Trustee and -{if requested by the Security Trustee) immediately be paid and
transferred to the Security Trustee; and

iy | when and if received by the Security Trustee (or its nominee} shall form part of the

‘Securities and be held by the Security Trustee on the terms of this Deed as additional
'secunty {and if cash be paid into a cash collateral deposit account and may be
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(b}

(c)

73

8.1

(a)

(b}

{c)

(d)

(e)

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

following the Security Trustee serving motice on the Chargor, the Security Trustee (or its
nominee) may from time to time exercise (and may from time to time direct the exercise of)
all voting and other rights and powers {by statute or otherwise) attached to or conferred on
the Securities in such manner as the Security Trustee {in its reasonable discretion) thinks fit
and the Chargor shall, and shall procure that any nominee of the Chargor shall, comply with
any such directions of the Security Trustee (or its nominee). For the avoidance of doubt, until
such time as the Security Trustee {or its nominee) takes any steps to exercise any voting or
other rights and powers attached to or conferred on the Securities, all such rights and powers
shall remain with the Chargor; and

the Chargor shall {(and shall procure that any nominee of it shall), if required by the Security
Trustee, agree to accept short notice for and to attend all or any meetings or class meetings
of the holders of the Securities, to appoint proxies and exercise all voting and other rights and
powers, which may at any time be exercisable by the holders of the Securities as the Security
Trustee may from time to time direct.

The rights and powers attached to or conferred upon the Securities shall, for the purposes of
Clause 7.2(b) above, include (without limitation) all powers given to trustees by the Trustee
Act 2000 in respect of securities subject to a trust and shall be exercisable without any need
for any further consent or authority of the Chargor.

REPRESENTATIONS

The Chargor represents and warrants that:

it has full 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;

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 all other documents to be entered into by it in connection herewith;

there Is no legal or other restriction on its ability to enter into and perform its obligations in
respect of this Deed, including that such entry or performance will not constitute a breach of
any law, regulation or official directive to which it is subject or any agreement by which it is
hound;

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

neither the Chargor nor any of its affiliates is either:

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

(ii) located, organised or resident in a country which is the subject of sanctions by any
Authority;
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®

{h) -

nb'SeEurity Intérest (other than the Security Interests created or expressed to be created by
or-pursyant fo this Deed) exists on, over or in relation to:any of the Sectirity Assets at the date

- of this Deed;

any Security Assets in the form of Securities are fully paid and: not subject to any opticn to

“purchasé or simiilar rights. The constitutional documents of companies whose Securities are

subject to the security created by this Deed do not and could not restrict or.inhibit any transfer .
of those Secuntles on creation or enfarcement of the. Security; and

-no "warning- notice” or "restrlctlons notlce (as de’r‘ ned in Clause 1(2) of Schedule 1B of the

Compames Act. 2006) has been issued in respect of all or any part of the Secyrities.

N Eath of the above representatlons {excludlng those set out in Clauses 8. 1(f) and 8. I(g)) W|Il be correct
) and comphed with in all respects at all times during the Securlty Period as if repeated by reference to
the then exlstmg cnrcumstances

9.

(a).

®) .

(c)

io.

104

1022

103

Gé’neﬁALUnnen‘mxmés .

' Thie Chargor undertakes to procure that:

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

. ifthe Cﬁarg’dr is a partnership, it shall notify the Security Trustee in writing immediately of any
" 'change in the membership of the partnership. Whenever-possible such nOtIfICBtIOI“I shall he
glven in advance of such change; and

if the Ghargor comprises one or more trustees, the Chargor shall give to the Security Trustee
not less than 28 days’ prior written notice of the proposed retirement of any trustee or the

“"appointment of any new trustee {which shall not be effected without the prior written consent

of the Security Trustee) and shall notify the Secunty Trustee in writing, 1mmed|ately upon the

. death of any trustee or the:dissolution of any flrm of corporation acting &s trustee.
' msonmn_nn AND ACCESS

- The Chargor shall from tiftie to time on request by the Security Trustee, provide the Security

Trustee with such information and documentation as the Security Trustée may reasonably
require relating to the Security Assets and its compliance with the terms of this Deed,

The Chargor shall permit the Security Trustee, its representatives, professional advisers and
contract'ors, free access at all reasonable times and on reasonable notice to inspect the
Secur[ty Assets (including, wuthout limitation, for the purposes of conducting a valuatmn of the

. Security Assets),

The .Chargor shall promptly notify the Security Trustee of any litigation, arbitration o
administrative. preceedin_gs cdmmenéed, pending or threatened against it or any of its

- Subsidiaries or any other event which is reasonably likely to adversely affect the value or

‘otherwise depreciate, impair or prejudice any Security Asset or resuit in the security created
by this Deed becoming enforceable.
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11.

11

12 -

12.

12.1

12.2 :

1\’2.;3‘

124

~ PRIORITY OF CHARGES

Any mortgage, assignment, fixed charge or other fixed security the Chargor creates in the
Security Trustee's favour, will have priority aver the floating charge created by Clause 4.4
(Fiaatmg charges] unless the Security Trustee states otherwise.

A_ny debentures, assignment, mortgages or charges (ﬁxed or. floating) which the Ch‘ai‘g'b’r -
Eréates in the future (except those in thie Security Trustee's favour) shall be expressed to be
‘'subject to this Deed and shall rank in order of prlonty behind the secunty created pursuant to
this Deed. ’ ‘ :

COLLECTION OF RECEIVABLES

The Chargor shall collect and realise all Recéivables.and |mmedlately on receipt pay all money:

. which |t receives in respect of them into the Chargor's bank account with the Barclays Account
" Bank; or inta any other account spec:fled by the Security Trustee and notified In wr|t|ng to'the

Chargor {which may include an accourit held with a member of the Barclays Group), in each ‘

case on such terms as the Security Trustee may direct. Pe_nc_lmg that payment, the Chargor WI||" - ‘

hold all money so.received upon trust for the Security Trustee, separate from its own -’monev
The ChHargor may not, without prior written consent, charge, factor, discount, assrgn
postpone, subordinate or waive its rights in respect of any Receivablé'in favour of any other
person {other than the Security Trustee) or purport to do so. :

If r'equi'red by the Security Trustee, the Chargor shall serve notice, in sueh form as the Security
Trustee may reasonably require, -on the account bank (if not a Finance-Party): of the secunty

constituted by this Deed

If a crédit balance on any account of the Chargor with @ny member of theé Bardays Group

: includes proceeds of Receivables. credlted or transferredto that account, the Security Trustee

has an absolute discretion to direct’ ‘the relévant member of the' Barclays Group to permnt or
refuse to permlt the Chargorto utilise or withdraw that credit balance and the Securltv Trustee _

~.may in its sole’ dlscretlon at any time direct the rélevant member of the Barciays Group to
" transfer all or any part of that credit balance to’ any other account of the' Chargor with that'

membier of the Barclays Group, ortoa suspense account opened for the purpose of holding
or reahsmg such funds, or in reductlon of any eutstandmg Secured Obligations. The Parties

E héréto agree to comply with, and take any necessary action to effect, any- of the dIrECtIOI'IS.
gwen by the Security Trustee paursuant to this clause 12. 3 :

If the Security Trustee releases, waives or postpanes its rlghts in respect of any Réceivables for :

the purpose of enabhng 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 respécts rernain in
full force and effect. In particular, all.amounts- due té the Chargor from the Secured Party or

thethird party and ; any Receivables re-aslgned or due to be re-assngned to the Chargor will be

subject to the relevant fixed charge detailed in Clause 42 (Frxed charges), subject only to any

" defences or rlghts of retention or set off which the Secured Party or the third party may-have

against the Chargor
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131

(a)

(b}

(e} .

(d)

(e)-

)

e} .

.. .at orbrought on to the Land or mrcumstances likely to lead to Environmental Contamination

©13.2

@ -

(6

c)

COVENANTS RELATING TO LAND AND OTHER ASSETS

The Criargor shall:

' keep its’ Land plant, machinery, computers, vehicles, offi ce or other equipment-in good and

'substantlal repa;r and condition to the. satlsfactlon of the Securlty Trustee; -

perform and observe in all materlal respects all the covenants, conditiens and stlpulatlons
{whether as. Iandlord or tenant} in any lease, agreement for lease-or. dther right to occupy In
respect of any of its Land and shall not do or permit to subsist any act of thing as a result of
which any such lease, ‘agreement for lease or other right to occupy may be subjeét to
determination or right of re-entry or forfeiture prior to the expiraticn of its term; '

not-at any time without the prior-written consent of the Security Trustee, sever or remove an'\r

 of the fixtures forming part-of its Land or-any of the plant or machinery (other than stock in

trade or:.work in progress) on or in its-.Land, if to do so would reaéonably be expected to have
a materlally advierse: efféct of the value, saleability or use of.the Land or the enforceablllty of

‘this Deed;

comply with all planning laws and-regulations and the terms of any author:satlon in respect of

any such p]annmg laws and regulations, ineatch case relating to any of its. Land

;

obte’in' and m’aintain ih full for'ce and effect all Environmental Approvals and ensure that the
business and/or operatlons carried on at the Land comply in all respects W|th all Envnronmental

: Laws and Enwronmental Approvals

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

- which'has b'een made or threatened against the Chargor or any occupier of the Land or any of

. the officers of the Chargor in their capacity as such, setting out the action:which is to be.taken

with respect tq_that E_nvirqnment_al Claim; and .
notrfy the Security Trustee promptly on becomlng aware of any Enwronmental Contamination

whu:h mlght give rise to any Enwronmental Claim, and take or prot:ure the taklng of all
necessary action o deal with, remedy or remave from the Land or prevent the incursion of (as
the case may be) that Environmental Contam:natlon or_circumstances likely to lead to
Envrronmenta! Contamination, so as to prevent an En\nronmenta! Claim, endeavounng always

" to minimise the danger or harm arising to the Environment.

fhe Chargor shall not, without’j the Se'curity Trustee's pribr’written consent:'

grant or agree to gra nt (whether in exercise of or mdependent[y of any statutory power) any

. Iease or tenancy;

agree 0 any amendmefit or waiver or surrender of any lease or tenancy; -

commence-any forfeiture proceedings in respect of any lease or tenancy;-
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- (d} . part with or share possession or confer upon any person any cqntract_ual“li_c’enég c’:ir right to

’ ._o'ccupy;
(e} :consnnt tn'anv asrsignment of any tenant‘s interest under any lease or t'ehancy; ‘
‘_(f) ‘ | aére:er.to arlinylrent_ rnvien in respect of any Iense or‘tenancy‘; or
'(g} ) . '.se'rve' any nﬁtin;e o:n -any former tenant under any lease or tenancy ('or.an.y Chargn"r of ;cnat
former tenant) which would entltle it to a new lease or tenancy, in respect of allor any part of
its Land :

13.3 If fh_e_ Chargor fails to comply with any of the undertakings in this Clause 13, the Security
Trustee (and its agents and contractors) shall be entitled to do such things as it considers are
*.necessary or desirable to remedy such failure. The Chargor. shall mmediately on request by _

+. the Secunty Trustee, pay the costs and expenses-of the Security Trustee (and its agents and

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

14 AccounTs -

141 Notification and Variation

Thé Cnnrgo? shail prornp.tly.deliver to the Security Trustee on the date '.(:f this Deed (nnd if aﬁv change

. oceurs thereafter, on the date of such change), details of each Assigned Account openéd or malntamed :
by it with any bank, building society, financial institution or other person.- )

142 Securiiy'Trustee rights

’ At any tlme and from time to time after this Deed becomes enforceable or the Securlty Trustee dlrects _
the Securlty Trustee shall be entitled, without:notice or further demand, to:

(a) " demand, receive and apply against the Secured Obhgatnons, aII and any monies due under or
' ."arlsmg out of each Account {including the related Deposits); '

(b) - exercise in relation to each Account all such rights asthe Chargor was then entitled to exetcise,
- in relation to such Account or might, but for the terms of this Deed, exercise; and . -

{d-  make any diréction-or Instruction to the Barclays Account Bank or ény bank, , building society,
financial institution or other person at which an Assigned Account is held to give effect to this
Clause 14.2. -

1143 . 'Te‘rms of Accounts

‘Except W|th the Security Trustee's prior written consent and subject to Clause 14 4 (Pama! matunty),. -
: each Fixed Charge- Account shall be maintained on the terms that any relevant Deposit shall mature on
_the earlier of: .

‘:‘(a]' " .the first time at which: (i) there are no remaining Secured Obligations; and (i) the refevant
: F_inancé Party is not under any obligation or liability (actual or contingent) to make advances
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B d’r brovide dth_er financial atcommodation which, if made or previded, would _give.ri's'e to any
Secured Obligations; and '

j('b) " close of business in London on the-date on which any of the Secured Obligations shall have

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

o so that, at such time-as any such credit balance shall mature (or at any time t_he'reafter), the Security

Trustee may exercise in relation to that credit balance any rights of set-off, combination or

consolidation to Wthh any of the Secured Parties may be entltled under this Deed, any other contract,
orat Iaw ‘

144 Fart,iail.mafturit'i’

If on’ anv day, any of the Secured Obllgatlons become due and payable and have not been pald by close
of busmess in London on the same day, ther only s0 much of the Deposit: from time to time on any
"Fixed Charge Accounts shall mature as equals the amount of the Secured Obhgatnons which becamé
due.and payab!e and had not been paid by close of business on that day.

145 l_ntere'st on D'e;iosit

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

146 . Restrictions on‘oeposit’s

(a) - The Ehargor shall, prior to this Deed becoming enforceable or unless the Security Trustee
otherwise-directs; be ent|tled to receive, mthdraw or ctherwise transfer any credlt balance
from time to time'on: any Accou nt ‘

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

15. 'N_éGA'n_yE‘ PLEDGE
151  The Chargor shall not, without the prior written consent of the Security Trustee:

(a) create, agree to create or permit to exist any trust, interest or Security Interest (howsoever
ranking in point-of prlonty) of any nature whatsoever {including such as arises by operatlon of-
Iaw or any enactment) in, over or affectmg all or any part of its Security.Assets; or :

) ‘sulqjec't to Clause 15.2(b) below, part with, grant or enter into a lease-of; sell, trahsfer, assign
© - or othérwise dispose of (including by way of declaration of trust) all-or any part of its Security-
Assets or any interest in'them or agree to doso. ' ‘
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152

@)

(b)

16.

161

The Chargor undertakes to the. Secur:ty Trustee that, save as expressly permlt‘ted by the
Secunty Trusteei in writing, it will not:

create any mortgage or anyfixed or floating charge or other security, over any of th'e Floating
Charge: Assets {whether having priority. over, or ranking pari. passu with or sub]ect to, the
floating charges created by this Deed); or

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

PRESERVATION OF SECURITY

Runng'off

1 Af any Secu red Party (ln this Clause 16. 1, the refevant Secured Party) receives riotice of any subsequent

: enterest or Secursty Interest affecting any Securitv Asset:

(a)

| ®

o

16:2

eath of the Secured Parties may openi a new account ar accounts in respect of the Chafgor 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 received the hotice;

Call payments made by the Chargor to any Secured Party after the relevant Secured Party

recewes such notice, shall be credlted orbe treated as hawng been credlted toits new account .

and in no cwcumstances whatsoever shall such payments dperate to réduce the amount due

from the Chargor te the relevant Secured Party at the tlrne when the relevant Secured Party
had recewed the notlce, and

all payments made by a Secured Party to the Chargor after any Secured Party recewes such
notice shall be deemed to have been first made out of any payments Iast received into any
account of the Charger with any Secured Party:

Release

If at ‘any time the Secured Obligations shall have been paid and discharged in full a_nd the Security. .

1 Trustee is satisfied that hone of the Secured Parties has any commitment, obligation or liability of any

kind {preser‘it or future, actual or contingent}, the Security Trustee will at:the request and cost of the -
- Charger re-aSSIgn the Securtty Assets to the Chargnr or otherwise discharge the secunty constituted .
under this Déed. ‘ '

16_-3 |

Retention of Charges

Notwithstanding Clause 16.2 (Release):

: {a} )

if the Securlty Trustee shall have reasonable grounds for bélieving that the Chargor may be
insolvent, bankrupt or unable to pay its debts as and when they fall due or that the value of -
the Chargor’s assets may be less than the amount of its liabilities, taking into aocount its

contingent and prospective liabilities or-may be deemed for the purposes of any law tobe .
- insolvent or bankrupt, as at the date of any payment made by the ‘Chargor to any Secured
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171
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@
(b}

4

Party, then the Secuirity Trustee shall be at liberty to retain the sécurity contained inor created
‘pursuant to this Deed, until the expiry of a period of one month plus such statutory period
within which any assurance, security, guarantee or payment can be avoided or invalidated;

t'h'e-:Securi_ty Trustee-shall be able to exercise its rights under paragraph: (3). above
notwithstanding (i) thé payment and discharge‘ in full of all Secured Obligations or {ii) any

* release, settlement, discharge or arrangement that may be given or made by the Secured Party

on, or asa consequence uf such payment or discharge of liability: and

if gt any t_ime wit_hi_n such p_eriod as is referréd 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, admiinistration, winding up or receivership proceedings or procedure as set outin

. Pér_t 26 of the Companies Act 2006 or in the Insclvency Act 1986 or in relation to or with a view
_ to any analogous proceedings or procedure in any jurisdiction the Security Trusteé shall be at

Itberty to continue to retain such security for such further period as the Security Trustee may
reasonably determine and such security shall be deemed to have contlnued to have been held
as security for the payment and discharge to the Secured Parties of all Secured Obligations.

FURTHER ASSURANCES

7"I'he Chargor shall, on demand, execute any document and do any other act or thing (in either

case, at the expense of the Chargor) which the Securn:y Trustee or any- other Secured Party

_may reaspnably specify for protecting, preserving or perfectmg any security created or 7
intended t6 be created by this Deed or for facrlrtatlng the realisation thereof or otherwise for

enforcmg the.same or exercising any of the powers, rights and discretions of the Security '
Trustee or any other Secured Party under this Deed, mcludlng the execution of all releases,

-transfers, assignments and other documents and the giving of all notices, orders, instructions,

directions and requests for ariy.cen:_‘.ents to enable the property to be charged which the

. . Security Trustee or any other Secured Party may reasonably request and the Chargor

irrevocably and severally by way of security appoints the Security Trustée (ahd_ 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 Chargor by way of security irrevocably and severally appoints the Security Trusteé (and
-any Receiver or Delegate appointed under this Deed) to be its attorney with full power of

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

. priof to service of a default notice or any demand for payment, to do anythirig which the

Chargor'ié'obliged to do under this.Deed (but has not done);

on'and after s_efvice of a'default notice or any demand for payrent; to do anything which the

" .Chargoris obliged to do under this Deed;-and

- to take any action Wwhich is ancillary to the exercise of any of the rights: conferred on the
."S.ecurit)? Trustee or any. other Secured Party, in relation to any Security Asset or under this

Deed or any other agreement with the Security Trustee or any other Secured Party, the Law of
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(a)

(o)

(e} .

()

18.2

i85

' Property Act 1925 or the Insolvencv Act 1986, and ratifies and confirms and agrees to ratify
- and confirm whatever any such attorney shail do or purport to do in the exercise or purported :

exercise of all or any of the powers, authorities and discretions re_ferred toiin this Clause 17.2.

ENFORCEMENT .

-.On and after service of a default noti;:e-for any failure to pay any of the Secured pbltgatiq'ns B

when they fall due or a request from the Chargor to the Security Trustee that it exercise any
of its powers. u_nd__e_r this Deed (or if any steps are taken to'appoint an administ_rator of the
Chargor), the Security Interests created by and under this Déed shall be -‘imme'diatelly ‘
enforceable and the Security Trustee, withouit prejudice to the powers conferred oniit by viftue
of the Law of Property Act 1925, shall bé entitled to:

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

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

- take possession of and hold or dispose of il or any part of the Security Assets (and ary Assets -

of the Chargor which, when got in, would be part of the Security Assets) at the times; |n the

. manner and on the terms it thinks fit; and

t_ranefer ot o_therwiee dispose of any Security Asset and to give geod discharge for any monays.
received by the Security Trustee in exercise of such power of sale and/ordisposal.

" If no default notite has been served on the Chargor, the Security Trustee shall as soon as

reasonably practlcable after exemsmg any power pursuant to Clause 18.1 above, notlfy the -
Chargor of such exercise.

'To the extent that the Security Interests created by this Deed constitute a "security fi nancial
. coltateral arrangement" and the Sécurity Assets constitute "financial collateral” for the .
) 'purpose of the Financial Collateral Arrangements (No 2) Regulations 2003 {the Regulations),.
© the Securlty Trustee shall have the right on giving prior notice to the Chargor at any time after -

.the Security Intefest becomes enforceable, to approprlate all or any part of the Secunty Assets

in“or: towards discharge of the Secured Obligations. The parties agree that the value of the -

appropnated 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 bv such other means as the Secunty Trustee

“{acting reasonably) may select including;, without limitation, an mdependent valuatlon The

parties agree that the value of each Account shall be the amount of the credit balance on.it,

' ,together with any accrued but unpasted interest that is paid in relation to ‘that Account at the
. time  the right of appropriation is exercised. For the purpose of Regulation 18(1) of the
-Regulatlons, the -Chargor agrees that any such determination by the. Secunty Trustee will

consntute avaluation "in a cdmmercially reasonable manner”,
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CONTINUING SECURITY

The security constituted by this Deed shall be continuing, is made for securing further advances
and will extend to the ultimate balance of the Secured Obligations, r'egardl_ess‘-of (i) any

'intermediate pa’ymént or discharge in Whole or in part; ahd (i) aiy amendment, variation,
" restatement, _assignment, replacement, refinancing, novat:on or. departure (however

substantnal or matenal) of, to or from any document constltutrng any Secured Obllgations

INSUMNCE

The 'Char'gor: must insure -all ‘insurable Assets with an insurance office or undeiwn‘ter
a:':ceptabl'e'to the Security Trustee, against loss or dam'age by fire and such other risks as the
Security Trustee mav spacify from time to time. This msurance cover must be for the full

replacement value and be index-linked. The Chargor must also maintain-all other i insurances -
normally maintained by prudent companies with similar activities to those of the Chargor or

35 thé Segurity Trustee imay require.

The Ch_ar"gor- must . punctually make all premium and other payments necessary to affect or

' “maintain these insurances and produce receipts for these payments at'the request of .the
" Security Trustee. If, at any tifne, the Chargor fails to have the required insurance cover in place
“or io'oroduée ary receipt on request or to deposit any policy with the Schrity Trustée undér

- Clause 5 (Delivery of Documents of Title and Regrstratron) oron request the Security Trustee

may | take out or renew any insurance in any sum and on any terms the Security Trustee thinks

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

All momes recesved on any insurance whatsoever in respect of Ioss or damage by fire or
otherwuse to said insurabie Assets or any part thereof {whether effected or mamtalned by the
Chargor in' pursuance of its obligation - under thé covenant contained in. this Clause 20
{Insuranice) or in'dependent!y’ of or otherwise than in pursuance of such obligation) shall as the
Sécurity Trustee requires either be applied in making good the loss or damage in respect of

. ‘which the monies are received or be paid to the Security Trustee in or towards paym'ent of the
_ 'monies for the tlme being secured by this Deed or such part or par‘cs thereof as the Security
) Trustee ma\,r requrre

: Anmml_;mmn

At any time and from timé to time after this security becomiés enfor¢eable, or if the Chargor
so requests the Seo:unty Trustee in wrltlng from time to time, the Security Trustee may appoint

) any oRe Br moré quallf &d persons to be an administrator of the Chargor, to act together or

n_n_dependen_tly of the other or others appolnted (to the extent applicable).’

- Any such appointment may be made pursuant to an application to couirt under paragraph 12

of Schedule B1 of the Insolvency Act 1986 (Administration application) of by filing specified

documents with the court under- paragraphs' 14 to 21 (inclusive) of Schedule B1 of the
- Insolvency Act 1986. ' '
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In this Clause 21; a “qualified persor” means a person who, under the Insolvency Act 1986, is

qualified to act as an administrator of any company or individual with respect to which that
person is.dppoifited.

" RECEIVER

Appointment of Receiver

At any time after this securit?‘b_eéomes enforceable, or if the Chargor so“re'quests the Security

" Trustee in writing at any time, the Security Trustee may, (uniess precluded by IaW} without

_further, notice appoint under séal ar in wntlng, any one or more qualified persons-to be a

- 'Receiver of all-or any part of the Secuntv Assets, to act together or |ndependently of the other
Loor others appqmted tothe extent applicable.

-.n thls Clause 22 a "qualified person™ means a person who, under the [nsolvency Act 1986, is -
‘ quahf‘ed to act as a Receiver of the property of any company or individual with respect to, o

which that person is appointed.

Powers of Recelver

. .Every Receiver appointed in accordance W|th Clause 22.1 (Appointment of Recemer) shall
{subject to any restrictions in the instrument apporntmg h|m but notwnthstanclang any wmdmg- o

up or dissolution of the Chargor) have and be entitled to exercise all of the rights, powers and
discretions, as varied and extended by the provisions of this Deed, conferred by the Law of

| Property Act 1925 oh any receiver appomted under that Act and those. conferred: by the
o Insolvency Act 1986 (and to use the name of the Chargor for all or any of such purposes). If at
a any time there is more than one Receiver in respect of ail or any part of the Security Assets;
-. each such- Receiver may {unless gtherwise stated in any docurnent appointing that Receiver),
. exercise al} of the powers conferreld on a‘ Recelver under this Deed or under the Insolvency Act -

1986 individually and to the exdusiqn qf each other Receiver.

'The rights, powers and discretions referred to in paragraph (a) above mr.:lude (wmhout :
Ilmutatwn) the right, power and/or discretion {as the case may be}: '

(i) Take possession to take immediate possessnon of; getin and collect the Securuty Assets ‘
‘or any part of the Securrty Assets whether accruéed before or after the date of his
- appointment;

" (i) Carry on business: to carry on or manage the busineéss of the Cha rgor, as the Receiver’

may think f t or to concur in or authorise the management of, or appoint a manager of
the whole or any part of the business of the’ Chargor '

(iii)  Protection of assets: to make and effect all repairs, alterations, improvements,
replacements, developments, . demolitions and insurances {including indemnity
insurance and_performance bonds and guaranteeé} and do all other acts which the
Chargor might do in the ordinary conduct of its business, as well for the protection as
for the improvement of the Seécurity Assets and to commence afid/or complete any-
building operations on any Land secured pursuant to this Deed and to apply for and
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(i)

i)

Aix}

r_n'a'jntainr any planning: pérmissions,. building regulation approvals and any other

permissions, consents or licences, in each case as the Receiver may in its absolute

dis¢retion think fit or concur in any of the foregoing;

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

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

duscharge any such persons-appointed by the Chargor,

Borrow money: to borrow money for the purpose of exercising any of the powers,
authorities and discretions conferred on the Receiver by or pursuant to this Deed
a'ﬁ.i:'l/or of defraying any costs, charges, losses or expenses (including the Receiver's
rem'uneration)_which shall be incurred by that Receiver in the exercise of such powers,

‘Buthorities and discretions or for any other purpose, to raise and borrow maney either
" unsecured-or 6n the security of the Security Assets or any part of the Security Assets

eithér‘in priority to the sewrity constituted by this Deed or otherwise and generally on
such terms and conditions as that Receiver may think fit and no'pérson lending such
money shall be concerned to enquire as to the propriety or purpose of the exercise of
such power or to see to the application of any money so raised or borrowed

Sell busmess to seII or concur in selling the whole or any part of the Chargor's business

‘ whether asa goung concern or otherwise;

"Sell assets: to séll, exchange, grant optu)ns to purchase, licensé, surrender, release,
disclaim, abandon, return or otherwise dispose of, convert into money or realise all or
any part of the Secunty Assets by public auction or private contract and generally in
such manner and on such terms as the Receiver shall think proper or to concur in any
such transaction Without prejudice to the generality of the foregoing the Receiver may

‘do any of these thmgs for a consideration consisting -of cash, debentures or other

obllgatlons, shares, stock or other valuable consideration and any such consideration
may be payable in a Iump sum or by instalments spread over such period as the
Reteiver may think fit. letures other than landlords" flxtures, may be severed and sold
separately from the property containing them without the consent of the Chargor;

Acqulre assets: to acquire assets for such consuderatlon and on such terms as the
Recewer may think fit, to purchase outright or acquire by Ieasmg, hiring, licensing or
otherwise, any land, buildings, plant, equipment, vehicies or materials or any other-
property, assets or rights of é_ny.descr'iption which the Receiver considers necessary or
desirable for the carryiné on, improvement or realisation of any of the Security Assets

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

Leases, etc.: to g_rant or afgre_e to grant any leases whatsoever and let on charter,_ sub-

.charter, hire, Ie"ase or sell on cohd':tion and to grant rights, options, licences or
~ easements over all or any part of the Security Assets for such term and at such rent

(with or without a premiurn} as the Receiver may think proper and to rescind, 5urrend§r’
and accept or agree to accept a surrender of any lease or tenarcy of such Security

Assets or agree to any variation of any such contract affecting all or any part of the
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{x)

{xi)

(xi1)

(xiii)

(xiv)

(xv)

{xvi)

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

Uncalled capital: to call up or require the directors or members (as applicable) 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 action (in the name of the Chargor or
the Receiver, as may be thought fit by the Receiver);

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

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

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

Subsidiaries, etc.: to form a Subsidiary or Subsidiaries of the Chargor 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;

Powars, discretions, etc.: to exercise any powers, discretions, voting, conversion or
other rights or entitlements in relation to any of the Security Assets or incidental to the
ownership of or rights in or to any Security Assets and to complete or effect any
transaction entered into by the Chargor and complete, disclaim, abandon or modify all
or any of the outstanding contracts or arrangements of the Chargor relating to or
affecting all or any part of the Security Assets; and

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

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

Removal

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

Page 24



24 Remuneration

(a) The Security Trustee may from time to time, fix the remuneration.of any Receiver-appointed
: . by it (whiichi reiuneration may be orinclude a commission calculated by reference to the Bross
amount of all moneys Feceived or otherwise and may include remuneration in connection with
claims, actions or proceedings rmade or brought against the Receivér by the Chargor or any
other person or the perforinance or discharge of any obligation imposed upon the Receiver by
statute or otherwise} but such remuneration shall be payable by the Chargor alone, and .
" sactions 109(6) and (8) of the Law of Property Act 1925 shall not apply in relation to any
) ‘. Recewer appomted under this Deed :

(b} - ‘The am‘ouht-of 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
Obligations and accordingly be secured on the Security Assets under the security contained in

* this Dééd. :
N - ’

225 - Extentof appointment

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

1226 No Ii_abil[ty as mortgagee in possession

None of the Secured Parties shall, nor shall any Receiver appointed as aforesald, by reason of it or the

" Réceiver entéring into' passession-of the Security Assets or any part of them or. for any other reason, be

liableto accpuntra.s' mortgagee in possession or be liable for any loss on realisation or for any default or
omission for which a mortgagee in-possession might be liable.

22.7.° Agent of Chargor

{a) . . EvéryReceiver of the Chargor duly appointed by the Security Trustee under the.powers in that

‘respect contzined in this Deed shall be deemed to be the_ agent of the Chargor for all pu,rposes
and shall assuch 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 Ghe_rgc'r a_l.dr'ie shall be responsible for the contracts, engagements, acts, omissions,
defaults and losses of the Receiver and for liabilities incurred by {he Receiver and no Secufed
Party shall incur any liability for them by reason of the Security Trustee appointing. such

" Receiver or for any other reason whatsoever. '

228 Seeuritv Trustee may exercise

To the fullest extent permltted by Iaw, a!l or any of the powers, authorities and discretions which are
conferred by this Deed (elther expressly or impliedly), upon a Receiver of the Secunty Assets, may be.
exerciséd after _the security created under this Deed becomes enforceable by the Security Trustee in

" relation to the whole of such Security Assets or any part of them without first appointing a Receiver of
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232

. 233

(a} "

(b}

- for any reasons whatsoever.

“such property or any partrof it or notwithstanding the appointment of a Receiver of such property or
- any partof it

- EXPENSES A_N_DIIINDEM_MTIES

The Chargor shaII on demand pay to or reimburse the Secured Partles and their nom:nees,

- agents or Delegates on the basis of a full mdemmty on an after tax basis the amount of afl
" commissions, costs (including legal costs and remuneratlon), charges, losses, Ilablllt:es and
' expenses and other sums reasonably incurred by the Security Trustee {whether acting in its-

pefsonal capac'it_ia‘ or as security trustee for and on behalf of the Secured Parties or any other ‘

‘Setured Party and any of their nominees, agents or Delegates) in connection with:

the. inspection or‘valuation of the Security Assets;

- .making a derri_an’d for payment or the delay in receipt of payrrients under this Deed ; 

4 failure by the Chargor to perform its ‘ob'ligationsuunder\ this Deed or otherwise br'ea'ch aﬁy

terms of this Deed; and.

" the preservation, enforcement or the attempted preservation or e'nforce'rheﬁt of any of their
" rights under this Deed whether incurred'as a result of any act or omission by, or proceedihgs
~involving, the Chargor or ariy third party together with interest on the. amount payable in

accordance with Clause 3 (Agreement to pay).

The Chargor shall on demand pay to or fully indemnify the Secured Parties or other nomineé
or agent on an after-tax basis against all losses, actions, claims, commissions, costs (including

legal ‘costs, expenses, proceédings, and remuneration), charges, losses, I_iabillit'ies.- expenses

and other sums and expenditure which the Security Trustee (whether acting in its pe’r‘s’qnal
capacity or as security trustee for and on behalf of the Secured Parties) or any bthe_'; Secured

‘Party and any of their nominees ar agents may suffer, pay or incur, acting reasbria'bly, in
_‘connection with any payment or discharge in respgi:t of the Secured Obligations (whether

made by the Chargor or a third party) becoming void, voidable, ineffective or unenforceable.

n

Where, bﬁr_ﬁu'ant to Clauses 23.1 or 23.2 above, a sum is paid to such Secured Party {or their
nofhifees, agents or Delegates), the Chargor shall, in addition, pay to the Sgécured-'Partiés {or
theirnominees, agents or Delegates) in respect of value added tax: '

: (except where the payment falls within Clause 23.3(b) below), such amount as equals any

va[ue added tax charged to the relevant Secured Party (or their nominees, agents or Delegates) ;
in respect of the matter which gives rise to the payment and which the relevant: Secured Party .
{or their nominees, agents or Delegates) certifies is not recoverable by it by repayment or

credit {such certificate to be conclusive in the absence of man!fest error); and - ’ '

on any reim bursement of or indemnification for any commissions, costs, charges, ékpenses or
‘other itemns incurred by the relevant Secured Party (or thelr nominees; agents or Delegates) as
agent for the Chargor, such amount as equals the amount included in the commissions, costs,
* charges, expenses or other items in respect of value added tax (and in such a case the relevant .
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" Secured Party (or their nominees, ‘agents ‘or Delegates) shall provide the Chargor with an
.appropnate tax invoice in respect of such’ |tem, nammg the Chargor as recipient of the relevant

supply).

The Chargor agrees that, no Secured Party will be held responsible for any loss suffered as a

" result of exercise of or failure to exercise by the Security Trustee of any other Secured Party of

its nghts under this Deed, éxcept in the case of gross negllgence or wulful default of the relevant

‘Secured Party

Ser nFFJ o
The Securrty Trustee orany other Secured Party may at any time and fromtime to time without
nétice (but shall not be obllged to) set off (i} any obligation which is due and payable by the

Chargor to the Secunty Trustee, any other Secured Party and/or any other member of the
Barclays Group and is unpaid-against (if} any obligation (whether or not matured) owed by the

: Secunty Trustee, any other Secured Party and/or any other member of the Barclays Group to
'the Chargor, regardless of the place of payiment, booking branch or currency of -either
.obligatton (wnh the difference between the amounts |n (i) afid (ii} being the Set off Amount}
. regardless of the place of payment, booking branch or currency of either obhgahon Pursuant

. to the nghts in the preceding sentence, any Secured Party may (and the Secunty Trustee ray

direct a Secured Party or other members of the Barclays Group to) debit an account held by
the Ghargor with any member of the Barclays Group by anamount up to and including the Set
off Amount.

If the obligétions are in different currencies, the Security Trustee and any other Secured Perty

' ‘may convert either obligation at a market rate of exchange in its usual course’ of business for

the purpose of the set off and if when converted it leaves the Security Trustee or Secured Party

. (as apphcable) with less than the amount due the Chargor must make good-the amount of the
.shortfall on demand ‘

; :'l'heSEt:urity Trustee and any other Secured Party may, in‘its absclute discretion estimate the

amount of any liability of the Chargor which is contingent or unascertained and thereafter set

“off such estimated amount and no-amount shall be payable by the Security Trustee or Secured

Party (as appllcable} to the Chargor unless and until all Secured Obligations have been

rascertamed and fully repaid or discharged.

: Dlsannou AND DELEGATION -

'Any liberty or pdwer whir:h may be exercised or any determination which may be made under
- this Deed by the Security Trusteé or any Receiver may be exercised or made from time to time

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

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

,'Thei‘dele'gation may-be made' upon any terms and conditions (including '.the power to sub-

delegate) and subject to any restrictions as the Security Trustee or the Receiver may think fit.
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(e)
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263

‘»mlsconduct &n the part -of any Delegate.

Such delegatxon shall not preclude erther the subsequent ekercise of such power, a\uthorlt\nr or
discretion the - Securtty Trustee or the Receiver itself or any subsequent delegatlon or -

revocation.

Under no. circumstances shaII the Secunty Trustee,. nor any other Secured Party nor- any
Receiver or any Delegate (nor any officer, agent or employee of any of them) be liable to the
Chargor or any other person as a result of or in connection with any act, default, omission or ‘

'I_'MNSFERAND DISCLOSURE . S

* The Secured Parties may at any time sell, assign, novate, securitise or otherwise transfer all or

part of't'heir‘ri'ghts and/or obligations in respect of this Deed to any person at any time {a.

" Transferee): The Chargor consents to the disclosure by the Secured Parties of any information _

‘and documentatton directly or mdlrectly concernmg this Deéed to’ anv prospectwe or actua[
" Transfereg.:

The Secured Parties may disclose any information relevant to this Deedin the Secured Parties’ -
pdssession relating to the Chargor and the Security Assetsto:

any other member-or affiliate of the Barclays Groupand our or their officers, directors,

-employees, auditofs, partnérs, consultants and professional advisers;

a governmental, 'benking,.taxation or ather regulatory authority;

any person in.connection with a securitisation of all or any part of the loan assets of any

: member. of the Barclays Group from time to time; .

any person who may othenmse enter into contractual relations with any memher of the
Barclays Group in conriection with this Deed

any person to whom mformatlon is requured or requested to be dlsclosed by any court of
competent jur|sdact|on or govemmental banking, taxation or other regulatory authority or
surmlar body;

any rating agency (Ihcluding its professional advisers) to enable the rating' agency to carry out
its normal rating activities; T

" any credit reference agency; and

any. other obl[gor in respect of allor part. of the Secured Obllgatlons and any affi lidte, holdmg

company or subsidiary thereof

The Chargor may not assign or otherwuse transfer any of its rights or ohllgattons under this .
Deed. )
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27,

-FORBEARANCE

No'del'ay-dr omission on the part of the Security Trustee (or any other Secured Party} in exercising any
righ-f, power or privilege under this Deed will impair it or be construed as a walver of it. A single or
paitial exercise of any right, pawer ar. pnwlege will not in any circumstances. preclude . anv other or
further exercise. of it or the exercise of any other nght power or privilege. - : :

28,

Caumsrmms

This Deed may be executed in any number of counterparts, each of which when executed and delivered
shall be an-criginal: All such counterparts will together constitute one instrument.

" 29,

291

29.2

293

294
{a)

(b)

295"

30.

301

Norices; COMMUNICATIONS AND DEMANDS -

rrAny notice, communication or demand under or in connection with this Deed shall be in

writing and. shall be deliverad personally, or by post to the Authorised Address and, if given by
any Secured Party, may be made or.given by any manager, officer or agent of that Secured
Party or of any branch of that Secured Party.

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

Deed to the Chargor will only be effective in the case of a letter which is sent by post, in a
first-class prepaid lettei where available; and is posted before the last collection of letters from

the: letter box in.which it was posted has been made on any day, at 10.00 a.m. on the next
succeedmg day upon which a delwerv of letters is made.-

Ahy. hotice to dny Secired Party, shall be addressed in writing and sent by post to Barclays
Security Trustee Limited at Business Lending Services, PO Box.16276, One snowhill; Snowhill

'Queensway, Birmingham, B2 2XE and shall only be effectlve when actually recewed by that
_ Secured Party

Demands under this Deed -'ma\'( be made from time to time and, at any time, the liabilities and-
' oblIg’atio’n_s of th’éfChargor un'der this Deed rhay be enforced, irrieSpef:tiV‘e o‘f: ’

whether any demands, steps or proceedmgs are being or have béen made or taken agamst any

third party, or

whether or in'what order any security to which any Secured Party may be entitled in respect
of the Secured Obligations and any other obligations secured under this Deedis enforced.

All notifications or determmatlons given ormade by any Secured Party shal) be concluswe and
blndmg on the Chargor except in'the case of manifest error.

MISCEI.I.ANEOUS PRDVISIDNS

If at -any time‘any one of the provisions of this Deed is or becomes invalid, illegal or

uﬂe’nfﬁr'c"efablé in any respect under any law, the validity, legality and enforceability of the

remaining provisions of this Deed shall not in any way be affected or impaired.
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302

30.3

¢ 30.4

305

31.

311

312

Save as otherwise provided for in this-Deed a person who is not a party to this Deed has no -

right under the.Contracts (Rights of Third Parties) Act 1999 or any similar applicable leglsiatlon_

to enforce or to eénjoy the benefits of this Deed, unless otherwise spec1f‘ ed.

B Notwithsta_nding any term of this Deed the consent V'Of"a_hy person who is not a pa’&y is not
required to rescind or vary this-Deed or any other agreement entered into under or in. . -
. connection'with it._ :

. Unless otherwise speciﬁéd the Secured Parties, aﬁy nominee or agent may, subject to. this

Clause 30 and the ‘Contracts (Rights of Third Partles] Act 1999 or any similar apphcable '
Iegtslatlon rely on any clause of this Deed.

: This Deed is intended to take effect as a deed notwithstanding the fact thatany party may only

execute this Deed under hand,

Govmmws LAW AND JURISDICTION

~ This Deed and any non- contractual obligations arising from or in connection W|th it shaII be
. governed by, and canstrued in accordance with, the laws of England

. Each party irrevacably submits, for the excluslve beneﬁt of the Secured Partles to the

jurisdiction of the English courts (but wnthout pr'EJUdICE to the Secured Parties' right_ to
commence proceedmgs against any party in any other jUFlSdICﬂOI'I) and irrevocahly waives any
chjection on the ground of venue or inappropriate forum or.any 5|m||ar grounds. '

This Deed has been executed as a deed by the Chargor and signed by theS_ecurit{‘l_‘rusteei and the

Barclays Account Bank and is delivered on the date stated at the beginning of this Deéd. '
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_ 'SCHEDULE 1 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK
To! Account Bank/other financial institution

Date: [ ]

Dear Sirs,

-We give you'notit‘:e that, by a debenture dated [e] (Debenture) we have assigned to Barclayé Security

Trustee Limited {the Security Trustee) all of our rights, title and interest in and to the accounts listed
 bélow maintained with your [Account Bank/other financial institution) {mciudmg any ‘renewal,
redesignation, replacement, subdivision or subaccount of such accounts) and the debt or debts -
represented thereby: | ' |

. Account Name: [*]

Sort Code: o]
Accouﬁt'No.: ' 14
[repeat list as né?essﬁW]' :
{thé Aci:dunts).‘

We irrevocably lnstruct and authonse you to disclose to the Security Trustee without any reference’ to
or- further authority frum us and w:thout any mqu:ry by you as to the justlf ication for such d|sclosure
such information relating to the Accounts mamtamed with you from time to time as the Securlty Trustee
may request you to disclose to it.

With effect fr’orh the date of your receipt of this notice: .

(a} any exlstmg payment instructions affectlng the above Accounts are to be termmated and all
payments and commuinications in respect of the Accounts should be made to the Security
-Trustee or to its order (with-a copy to us); and ‘

b} all rights, interests and benefits whatsoever accruing to or for the benefit of ourselv‘es.aris'ing
" from the Accounts belong to the Security Trustee. '

This letter.and all non-contractual obligations arising out of or in connection with it are gaverned by,
and will be construed in accordance with, thé laws of England and Wales.

Please acknowledge i‘eéeipt'df-‘t_his notice by signing the acknowledgement on the enclosed copy letter
and réturning it to the Security fl'rugte'e at [+] marked for the attention of [].
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7\‘:’our's faithfully

['Pl_ea'se note- that this notice is .only to be completad if: {i).it has-Been agreed that you are providing .
security over‘an. account held with another bank or financial institution; or (i) upen request by the

for dnd on behalf of

‘[Enter Charger Name

SRS S P .
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‘Form of Acknowledgement of Notice
of Assignment by Account Bank

: Tai'ﬁarglay's Security Trustee Limited (the Security Trustee)

Date: [o]
Dear Sirs
'We conf‘rm recelpt from [Enter Chargor Name) (the Assignor) of a notice dated [+] of an asmgnment‘

upon the terms: of a Debenture dated [+] of all the Assignor's right, title and interest in-and to, and-all’
‘monies (l_nc]udlng interest) from time to time standing to the credit of the following accounts which are

maintained with us and the debt or debts represented thereby:
[ﬂist relevarif accounts here]
"(the Accaunts}

- -We conf:rrn that the balance standing to the Accounts at today 5 date is [#], no fees orperiodic charges
_are.payat_:le. in respect of the Accounts and there are no restnctlons on (a) the payment of the credit
. balance on the Accounts {except, in the case of a time deposit, the expiry of the relevant périod) or(b)
the creation of Security over the Accounts in favour of the Security Trustee or any third party. -

_ We,UncOhdifion’_al_ly and irrevocably waive all rights of set-off, lien, combination or consolidation of
- accounfs arid security in respect of any Accounts and similar rights (however described) which we may
have now of in the future in respett of each of the Accou fits or the balance thereon to the extent that
such rights relate to amounts owed to us by the Assignor.

We conf' rm thatWe have not received notice of the interest of any third parfy in any of the Accounts
and wrl[ rot, W|thout the Security Trustee's pnor written consent, amend or vary any rlghts attaching
“to the Accounts.

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

Trustee.

‘ _ Th|5 letter and all non-contractual obligations arising out of or in connection with it are to be governed
by, and will be construed in accordance with, English law.

"Yours faithfully,

for and on behalf of

[Account Barik/other financial institution]
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EXECUTION PAGES

' Fer and on behalf of Barclays Security Trustee
. Limited-

‘ ) Paul Jury
TS o " Director of Lending Operations

For and on behalf of Barclays Bank UK PLC
as Barclays Account Bank. -

r o L ' Paul Jury _
' ) ‘ Director of Lending Operations

- The Chargor::
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EXECUTED as'a ﬁEE_D by Bournemouth LR Ltd
acting by two directors/s director and its
secretary ' :

‘Name of Director/Secretary (in

Signature of Director

A.C.eenrtly -

Name of Director ({in BLOCK
CAPITALS)

SIgRAtUre o1 LNreciory secretary

Lo

BLOCK CAPITALS)
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