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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8586298

Charge code: 0858 6298 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th July 2021 and created by SARRIS INVESTMENTS (UK)
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 21st July 2021 .

Given at Companies House, Cardiff on 22nd July 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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IMPORTANT - PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED

This Debenture is an important legal document. We strongly recommend that ybu 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 42
(F/xed Chargesj an a55|gnment of the rights and assets referred to in Clause 43
{Assignment) and a floating charge over all of the other assets and undertaking of

the Chargdr |n Clause 44 (F/oatf'f?'g charges).

. The Security Trustee will hold this Debenture as security for all debts and other
Iiabi!ifies owed to one or more of the Secured Parties by thé Chargor irlwcluding
under th‘e agreement to pay contained in Clause 3 (Agreement to paﬁ. This includes
all present and future loans or facilities that each of the Finance Parties has;grantéd

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 more of the Secured

Parties in the future. o ‘ .

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

Barclays Security Trustee Limited is authorised 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 5HP.
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THIS DEED is made on the date specified on the front page of this Deed.

By:

m

(2)

(3)

Lo

Sarris Investments (UK) Ltd {incorporated in England L\and Wales with registered

number 08586298) of Flat 3, 17 Canning Crescent, London, N22 5SR (the Chargon;

Barclays Security Trustee Limited (Company Number 10825314) whose address for
service is Business Lending Services, PO Box 16276, One Snowhill, Snowhill Queensway,
'Birmingham, B2 2XE, acting in its capacity as security trustee for and on behalf of the

Secured Parties (the Security Trustee); and

Barclays Bank UK PLC {Company Number,09740322) whose address for service is

Business ‘Lending Services, PO_ Box 16276, One Snowhill, Snowhill- QueensWay,

Birmingham, B2 2XE (the Barclays Account Bank).

IT IS AGREED as follows .

Sl

DEFINITIONS AND INTERPRETATION

Definitions

11

In this Deed, each of the following expressions has, except: where the context -

otherwise requires, the meaning shown opposite it;

Accounts means -each of the at-:counts opened or-maintained b'y fhe Chargor with
any bank, building society, financial institution or other p_erson. (6thér than thc—;
Barclays Account Bank) {the Assigned Accounts) and each of the accounts opened
or maintained by the Chargor with the Barclays Account Bank (the Fixed Cﬁatge .
A.ccounrs') from time to time (incIL]ding any rené\}val, redesignation,l rep_lacemént, '

' subdivision or subaccount of such account) and the debt or debts represented

[
\ -

thereby;

Assets means all of the Chargor’s undertaking, property, assets, rights, interests and
- revenues, whatever and wherever in the world, present and future, and includes

each or any of them;

L
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. 1

Authorised Address means the last address given to the Security Trustee for the
.Chargor's place of business (or any one of them if more than one) or re_‘qistered

. office;

Authority means the United Nations Security Council, the Commission of the ' _
European Union, Her Majesty's Treasury, the Office of Foreign Assets Control of the
' United States Department of the Treasury, or aﬁy other United States government

entity;

Barclays Group means Barclays PLC and any of its direct or indirect Subsid?iaries;

Default Rate means:

E)] the default interest rate set out in the document under which the ;reievant
. liability for the overdue amount initially arose; or
(b) if no default interest rate is set out in such document, a rate per annum

equal to.the cost {without proof or evidence of any actual cost) to the

relevant Secured Party (as certified by it) if it were to fund or of funding the

relevant amount plus 2 per cent. per annum;

Delegafe means a delegate or sub-delegate appointed pursuant to Clause 25
(Discretion and defegation), '

Deposit means all sums deposited or to be deposited in each Account, fogether
with all other rights and benefits accruing to or arising in connection with each
Account (including, but not-li_mited to, ehtitiements to interest), together' with all

.
accrued interest, wherever deposited,

[
—

Environmental Approvals means all consents of any kind relating to Envirdnmental
Laws, to which the Chargor or the Land or the use or oAccupation of the Land is

subject; - _ ‘ . ;

Environmental Claims means any claim by any person in respect of losses or
liabilities, suffered or incurred by that person, as a result of or in connection with

any violation of Environmental Laws or Environmental Approvals or giving rise to
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—

any remedy or penalty that may be enforced or assessed by prlvate or public Iegal
actlon as a result of Environmental Contamination or any application for any |nter|m
or finat _]UdICIal or admmlstrative decree, injunction, cease and desist order, .
abateme_nt order,vcompliance order, consent order, clean—_up‘order or en:forcement
notice, stop notice,'im'prot/ement‘ notice, prohibition notice or revocation.order in
respect of Environtnental Contamination or any other remedial action or action to
comply that the Chargor is obliged to undertake pursuant to Environmental Laws

in respect of Environmental Contamination;

Environmental Contamination means the following and their consequences:

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

substances or thing;

(d) any accident, fire, explosion or sudden event which affects the environment
and is attributable to the"oper‘ation, management or control of any site
occupied by the Chatgor, including (without limitation) the storage, keeping,
hand‘I_ing,- labelling or disposal of-waste (as defined in the énvironmental

_Protection Act.1990) or hazardous, toxic or dangerous substances; and -

(@) any designation of 'Land_as contaminated land for the purposes of Part lIA

of the Environmental Protection Act 1990; -

Environmental Laws includes aII or any laws, statutes, rules, .regulattons, treatie.s,
directives, bye-laws, directions, codes of practice, circulars, guidance notes, orders,
L‘notices!, demands, decieions of the courts of any authority or any other body
whatseever having juriediction which at any ttme relate to the environment-or
Enwronmental Contamlnatlon or standards of conduct applicable to the Land or the
occupation or use of the Land or the operation of any business from . or usmg the

!

Land;

. Finrance Parties means:

() Barclays Bank UK PLC; and
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(g) - . Barclays Bank PLC;

’

Floating Charge Assets means those of the Assets that are for the time being
comprised in the floating charge created by‘CIause 4.4 (Floating charges) tfmt only

insofar as concerns that floating charge;
' i)

Insurance Contracts means all insurance and assurance contracts and policies now

or in the future‘held by or otherwise benefiting the Chargor:

(h) which relate to Assets themselves subject to a fixed charge in favour of the

Security Trustee; or- !

(i) which are now or in the future deposited by the Chargor with the Security :

s

Trustee;
1

Intellectual Property Rights means pétents (including supplementary pfé)tection
certificates), trade marks, service marks and designs (and any applicationsgfor any
of them), utility models, design ri.ghts, copyright, da’gabase 'rigihts and rigi‘its:, title,
interest and benefits in respect of domain names, (ogo, get'fu.p, computer software, -
brand ‘and trade names, know-how, confidential information, inventionS, moral _
rights, trade secrets and rights in passing off and all other intellectual property rights .
and iﬁterests (wheth\‘er reéistered or unregistered) and aI}I rights uml,ier any
agreements relating to the use or exploitation of any such rights (including for the

avoidance of doubt the right to receive revenue or royalties) and, in each case, any

extensions or renewals of, and any applications for, these rights;

" Land includes freehold and leasehold, and any other estate in, land and (outside
England and Wales) immovable property and in each case all buildings and
structures upon and aII‘ things affixed'to Land including trade and tenant's;fix't_ures'

" and fittings (but excluding, in the case of leasehold property, landlord’s fixtufes) and

fixed plant and machinery;

Notice of Account .S'ecun'r'ay means a notice of security in substantially the form as

‘set out in Schedule 1 (Form of Notice of Security to Accoyn't Bank) or in such form

as may be specified by the Security Trustee;
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Property Agreement means all present and future agreements, contracts, options
or.undertakihgs for or in relation to the creation of any estate, interest or right in
or over the Land (including, without limitation, in relation to any lease, licence,

tenancy or right to occupy whether on a fixed term or periodic basis);

Receivables means all sums of money receivable by the Chargor now or in the
future consisting of or payable under or derived from ahy Asset referred to in Clause

o

3 (Agreement to pay);

Recefver means a receiver and manager or a receiver and the term shall include

any of théir 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 .(_JI_’ any agreement for lease or Iicénce or otheMise without limitation -
derived by the Chargor from the Land or otherwise paid to of received by the

Chargor in reépe;:t of the Land;

SDN List means thé Specially Designated Nationals List maintained by the Office of -
Foreign Assets Control of the us Department of the Treasﬁry, or any similar list

maintained by any Authofity;

Secured Obl;'gations means all money, obligations and liabilities now or at any time
in the future due, lowing o‘r incurred in any rhannrer whatsoever t:y the Chargor to -
the Security Trustee (whether in its. personal Eapacity or as security trustee for the
Secured Parties) or to any of the 6t}19r Secured Pértiés whether actually or
\contingently,‘whether directly or indirectly, whether solely or jointly with any other
-pérsdn and whether as principal or surety, including, without limitation, all interest,
discount, commission, fees, éharges and expenses and fogether with any mattérs

relafing'to or-arisi'ng in respect of those moneys, obligations and liabilities;
Secured Parties means
) the Security Trustee;

(k) ~ the Finance Parties; and
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() ' 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; <

feéuriffes means all stocks, shares, debentures, debenture stock, loan stock, bonds
and securities issued by-any person (other thén the Chargor) and all other
ihvestﬁents (as listed in Part I 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, djividend,‘
" fiterest or otherwise (including in all subsidiary undertakings or the certificfates'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 fe}zvour of
the Security Trustee or held in the Security Trustee's name or in the nar:ng 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 ar
arisihg or any other agreement, arrangement or court order having substantially the

same economic effect as the foregoing; s

Security Periadmea;ns the period beginning on the date of this Deed and ending
on the date on which the Security Trustee is satisfied that all Secured Obﬁgations
have been unconditionally and irrevo'cably paid and discharged in full :and all
facilities made available by each of the Finance Parties to the Chargor ha\l.u‘-:l 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

'

Transferee has the meaning given to it in Clause 26.1 (7ransfer and disclosure).

: Page 6



1.2

(a)

Interpretation -

In thi;'Deed, except where the context otherwise requireS:

0]

(i)

{iv)

{vi)

'Feferences to the Secured Parties (including referén;es to the Security Trustee

and the Finance Parties) include references to any of their respective nominees,
agents, Delegates, successors in title and permitted assigns and transferees and
references to the Chargor include references to their respective successors in

title and permitted assigns and transferees;

" unless otherwise indicated, references to the Security Trustee mean the Security

Trustee acting in its capacity as security trustee for and on behalf of the Secured

Parties;

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

any applicable law; | ;

references to any deed, instrument, certificate, agreement or contract (incIleing'
this Deed) or a provision thereof shall be construed as a reference to that deed,
instrument, certificate, agréement or contract or provision as from time to time

varied, novated, amended, supplemented or replaced (however fundamentally);

expressions importing the singular shall include the plural and vice versa and

words denoting any gender include all genders;

references to any statute or other Iegislati\n;_l provision shall .include any
statutory or 1eg|slatlve modification, re- enactment or any substitution of such
statute or prowsmn and where applicable, any equrvalent statute or Ieglslatnon

in anotherJunsdlctlon

{vii) a time of day is a reference to London time; and

(viii) references to-a person shall be. construed as a reference to any individual, firm,

company, corporation, government, state or agency ‘of a state or any -

Page 7



31

3.2

association, trust, joint venture, consortium, partnership or other entity (whether

or not having separate legal personality).’

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

interpretation.

'SECURED PARTIES : ! \

Each party agrees that the Security Trustee's interests and rights under and in

. respect of this Deed shall be held by the Security Trustee on trust for and on 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 the Secured Obligations

on the date(s) on which such Secured Obligatioris are expressed to become due

- and in the manner provided 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 bj 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 oﬁ_ demand by the Security
Trustee or any other Secured Party. Unless otherwise agreed, such default interest
(if unpaid) will be compounded with the relevant overdue amount or cost, charge,
loss, Iiébility, expense and other amount referred to in Clause 23 (.Exper)_-res and

indemnities) on a manthly basis but will remain immediately due and payable.
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- 4, CHARGES
4.1 General

- All security created by the Chargor under this'Clause 4 is:

(a) continuirig s-ecurity for the payment and discharge of the Secured Obligations;

‘(b) granted with full title guarantee;

() granted in respect of all the right, tltle and mterest (if any) present and future of

the Chargor in and to the relevant Securlty Asset and .

o granted in favour of the'Secu'riry Trustee to hold on trust for and on behalf of the

Secured Parties. o
42  Fixed cr\arges
The Chargor charges by way of first fixed charge: -

{a) all Land in- England and Wales now vested in it and not registered at the Land

Registry;
(b) all Land in England and Wales now vested in it and registered-at the Land Registry;
{c) all other Land which is now, or in the future becomes, its property;

(dh (to the extent thet they are not Land) all plant, machinery, computers, vehicles{ office
or other equipment now or in the future owned by it and its interest in any plant,
machinery, computers, vehicles, office or other equipment in its possession (but
excluding any for the time being part of its stock-in-trade or work—in—progress) and

the benefit of all contracts, licences and warranties‘relating to themn;

(e) (fo the exten\t not validly and effectively assigned pursuant te Clause 4.3(a)
(Assr'gnmer-n‘) below] all Rental _Income end the benefit to the Chergor of all other
rights and claims to which the Chargor is now or may in the future become entitled
in relation to the Land, ingIrJding (but not limited-to) all rights and claims or the

Chargor against all persons who now are or have been or may become lessees, sub-

b
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'
3

lessees, licensees or occupiers of any Land and all chargors and sureties for the

obligations of such persbns;

- all Securities;

(9) the Insurance Contracts together with all rights and interest in the Irsurance
Contracts (including the benefit of all claims arising and, to the extent not validly
" and effectively assigned pursuant to Clause 4.3(f) (4ssighmend below, all monies

payable under them);

(h) all of its present and futulre goodwill; -

) all of its present ‘and future uncalled capital; .

) | a‘I-I of its present and future Intellectual Property Righits;

k) all trade secrets, confidential informatién andr know—hqw owned or- enjoyed by it

now or in the future in any part of the world;

i all other debts now or in the future owing to it save for those arising on fluctuating

accounts with associates (as defined in section 345 of the Companies Act 2006);

. " ' :
{m) all of its present and future right, title, benefit and interest in and to each Fixed

Charge Account and each related Deposit; and ' ' \

(n) -~ the benefit of all instruments, guarantees, charges, pledges and other rights now or
in the future available to it as security in respect of any Asset itself subject to a fixed

éhargé in favour of the Security Trustee.
43 Assighment

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

and to:

(a) 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 entitied in relation to the .
Land including (but not limited to} all rights and claims of the Chargor a§ainst all

persons who now are or have been or may become lessees, sub-lessees, licensees

* Page 10
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(d)

(e)

®

i

- Or occupiers of any Land and all chargors and sureties for the obligations of such

persons;

the benéfit’ of all guarantees, warranties and representations given or r":hade by and
any rights or remedies against all or a'ny‘professional advisors now or at any time
engaged by the Chargor in relation to any Land and the -manufact‘ﬁrers, suppliers

or installers of all plant, machinery, fixtures, fittings and other equipment now or
from_ time to time in the buildings erected or to be erected on any Land and any
other. person, firm or company now or from time to time under contract with or
undé’r a duty‘to the Chargor and the benefit of all sums recovered in_(any

proceedings against all or any of such persons;

the benefit of all Property. Agreements and the proceeds of any claim, award or’

. judgement arising out of any Property Agreement and all sums paid or payable to

the Chargor under or in respect of any Property Agreement;

each Assigned Account and all related Deposits;

(to the extent that any Intellectual Property Rights are not capable of being charged

- pursuant to Clause 4.2 (Fixed charges), whether by reason of lack of any third party

coh_sent which is réqL:i_red, or otherwise) its right, title and interest (if any) in and to
any and- all dama'ges, compensation, remuneration, profit, rent, feées, royalties or -
income which it may derive from such Intellectual Property Rights or be awarded

or éntitled to in respect of such Intellectual Property Rights; and

any sums payable to it'pursuant to any Insurance Contract, .

provided that nothing in this Clause 4.3 shall constitute ény Secured Party as a mortgagee

in possession.

44

(a

Floating charges

The Chargor charges by way of first floating chargelal_l its ,prese‘rn't and future

undertaking and Assets of whatever type and. wherever located. -

Pége 11



4.5

(b)

The floating charge created by the Chargor under Clause 4.4{a) above shall be .

deferred in point of priority to all other security or security interests created under

or pursuant to this Deed. |

The floating charge created by the Ch_argor under Clause 4.4(a) above is a "qualifying'
floating charge” for the purposes of paragraph 14(2)(a) of Schedule B1 to the

Insolvency Act 1986 (incorporated by Schedule 16 of the Enterprise Act 2002).

Paragraph 14 of Schedule B1 of the .Insolifency Act 1986 shall apply to this Deed.

Conversion of floating charges

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

to the Chargor convert the floating charges created by this Deed into fixed chargesi~
as regards all or any of the Chargor;s Assets specified in the notice at any ftime. At

any time after the floating charges created by this Deed have been converted to

. fixed charges, the Security Trustee may by notice, subsequently reconvert it into a

fioating charge by notice in writing.

- Automatic conversion: Subject to the Insolvency Act 1986 and Clause 4.5(c.)

(Moraz‘orfum) below, the ﬂoafing charges created by this Deed shall {in addition to

the circumstances in which the same will occur under general law) automafically be
converted (W|thout any notice) into fixed- charges over the Assets, rlghts and

property of the Chargor:

(i) on the convenmg of any meeting of the members or dlrectors of the ‘
Chargor to con5|der a resolution to ‘wind up the Chargor or put the Chargor

into admln!stratlon

(i} - on a resolution being passed or an order beiﬁg made for the winding-up,

dissolution, administration or re-organisation of the Chargor;

(i) on the appointment of a liquidator or an administrator (whether out of court
' . . t
or otherwise) to the Chargor; :

(iv) on any person levying or attempting to levy any distress, execution or other

process against any Security Assets of the Chargor;
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4.6

vi)

Wiy

(i)

(i)

0]

(i1

§

on the Chargor ceasing to carry on business or-a substantial pért of it or

ceasing to be a going concern;

on the Charger stopping making payments to its creditors or giving notice

to creditors that it intends to stop payment;

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

/

Security Assets;

on the holder of any other Security Interest whether ranking in priority to
or pari passu with or after the chargés 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 N

hrespect of the Chargor; or

\

any floating charge granted by the Chargor to any other pérson crystallising

for any reason whatsoever.

‘Moratorium: the floating charges created pursuant to Clause 4.4 (Floating charges)

may not be converted into fixed charges solely by reason of:

the obtaining of a moratorium; or

anything done with a-\.(iew to obtaining a moratorium,

under Schedule A1 of the insolvency Act 1986.

Implied covenants of title

The covenants set out in sections 3(1), 3(2) and 6(2) of the Law of Property (Miscellaneous

Provisions) Act 1994 will not extend to Clauses 4.2 (Fixed charges), 4.3 (Assignment) and 44

(Floating charges) above. It shall be implied in respect‘of Clauses 4.2 (Fixed charges), 4.3

(Ass@?ment} and 4.4 (Floating charges) above that the Chargor is dfsposing of the Security

Assets free from all charges and encumb[_ances (WHether monetary or not) and from all

- other rights exercisable by third parfies (including’ liabilities imposed and rights conferred

by or under any enactment).
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Ownership

The Chargor is the legal and beneficial owner of, and has good and marketable title to, its

Security Assets, in each case, free'from security (other than that created by or pursuant to

this Deed)} and restrictions and onerous covenants.

3.1

5.2

53

54

—

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

The Chargor shall cn the date of this Deed deliver (or procure dellvery) to the
Securlty Trustee of, and the Security Trustee shali be ‘entitled to hold and retain
during the Security Period, all deeds, certlflcates and other documents of title

relating to the property charged pursuant to this Deed (including any lease or

licences relating to it) where orlgmals thereof are not reqwred to be reglstered

The Chargor shall at any time as required by the Security Trustee execute ané:l deliver
to the Security\ Trustee any documents and transfers to constitute or perfect-an
equitable or legal charge or a pledge (at the Security Trustee's option) éver any
Securities, including uncertificated Securities within any clearing,‘ transfer, settlement
qnd/of depository system, and give any instructions and take any actions the
Security Trustee may require to achieve this.

: _ \
The Chargor shall, if requested by the Security Trustee, execute ali such documents

and do all acts that the Security Trustee may reasonably require to record the
interest of the Security Trustee in any registers relating to any. registered Intel!ectual

Property Rights.

The Chargor undertakes to make or procure that there is made a due apjplicati‘on
to the Land Registry in respect of any Land that is registered land (with the C:hargor’s

consent as proprietor of the relevant registered estate).

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

“No disposition of the registered estate by. the proprietor of the registered estate
or by the proprietor of any regfstered charge not. berng a charge regfstered before
the entry of this restndfon, is to be registered without a written consent 5;gned by

the proprietor for the time- being of the char_ée in the debenture dated [ -
. i
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55

5.6

57

6.1

62

] in favour of Barc/ays Security Trustee Limited (to ho/d on trust for and on
beha/f of the secured pames specrﬁed rherem) as referred to in theicharges register

or thefr conveyancer” and

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

The Chargor certifies to the Land Registry that the Security Interest created under
or pursuant to this Deed does not contravene -any of the provisionﬁ of the"
memorandum or articles of assdciation or other constitutive documents of the

Chargor. N

The Chargor shall, if requested by the Securlty Trustee, execute and deliver to the

provider of any Insurance Contracts such notices and other documents as the

Security Trustee may reasonably require in reIatlon to the ass=gnment by way of

secunty

The Chargor undertakes_ not to amend, vary or waive the terms and conditions
relating to any Insurance Contract without the prior written consent of the Security

Trustee.

NOTICE OF ACCOUNT SECURITY.

'

The execution of this Deed by the Chargor'and the Security Trustee shall constitute

notice to the Barclays, Account Bank of the security created over each Fixed Charge

Account and each related Deposit, and the Chargor irrevoc'ably instructs the Barclays

Account Bank that it shall, and the Barclays Account Bank confirms and agrees that

it wnll upon any direction by the Security Trustee or persons authorised by the

¥
Securlty Trustee following the service of a default notice or following any failure to

pay any of the Secured Obllgattons when they fall due, onIy act in accordance with

the instructions gwen by the Securlty Trustee or by persons authonsed by the

Security Trustee in relation to each Fixed Charge Account and each related Dep05|t.

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

default notice or following any failure to pay any of the Secured Obligations when

they fall due, deliver to the'Security Trustee (or procure the delivery of) a Notice of
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7.1

(@) -

©

7.2

I

Account Security duly executed by, or on behalf of the Chargor in respect of the

Accounts held with any bank, building society, financial institution or other person

(other than the Barclays Account Bank) (if any) and the related Deposits and the
Chargor shall use all reasonable endeavours to procure from the recipient of such

Notice of Account Security an acknowledgement in the form set out in therein.

RIGHTS UNDER SECURITIES

Unless and until this Deed becomes enforceable or the Security Trustee directs

otherwise: !

all and any cash dividends paid in respect of the Securities.or any of them received.

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

all voting and other rights and powers attached to or conferred upon the Securities
shall continue to be exercised by the Chargor for so long as it remains their
registered .owner'; and | I

5,
tfle Security ‘)I"r‘u_stee will, ‘Where it (or its nomine_e) is registered as holde.r‘of the
Securities, exercise all voting and other rights and power‘s attached to the Securities,
as the Chargor may from fime to time in writing reasonably direct (@nd in the

absence of such instructions the Security Trustee, or its nominee, shall not exercise

any such rightsj, and the Security Trustee shall instruct any nominee for the time:

being registered as holder of the Securities accordingly.

At any time and.from time to time after this Deed becomes enforceable or the

i |

Security Trustee directs: -

all and any dividends and other distributions accruing on or deriving from the
Securities (notwithstanding that they may have accrued in respect of an earlier

period), including without limitation, ali money payable in respect of them, whether

‘ o - © Page16
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73

by way of conversion, redemption, bonus, option, dividend, interest or otherwise

shall:

{iy -if received by the Chargor (or any nominee of it), be held on trust for the
Security Trustee and (if requested by the Security Trustee) |mmed|ately be
paid and transferred to the Secunty Trustee; and

{ii) when and if received by the Security Trustee (or its nominee) shall form part

of the Securities and be held by the Security Trustee on the terms of this
Deed as additional security {(and, if cash, be paid into a-cash collateral
| ~ deposit- account -and m.ay be 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 notice 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 suc‘.h t.ime 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 powe'rsr shall

remain With the Chargor; and

L

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 meétings

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) alI powers given to

trustees by the Trustee Act 2000 in respect of securities subject to a trust and shaII

be exercisable without any need for any further consent or authority of the Chargor
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(d)

(e)

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 pechj:Trma'nce

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 aﬁy agreement by which it is bound;

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

neither the Chargor nor any of its affiliates is either: ]1

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

() located, organised or resident in a country which is the subject of s}:nctions

by any Authority;

no Security Interest {other than the Security Interests created or expressed to be
created by or pursuant to this Dee'd) exists on, over or in relation to any of the

Security Assets at the date of this Deed; A

any Security Assets in the form of Securities are fully paid and not subject to any
option to purchase or similar rights. The constitutional documents of companies
whose Securities are subject to the security created by this Deed do not and could

not: restrict or inhibit any transfer of those Securities on creation or enforcemeént of

the Security, and
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no "warning notice” or “restrictions nbtice" (as defined in Clause 1(2) of Schedule
1B of the Companies Act 2006) has been issued in respect of all‘'or any part of the

Securities.

Each of the above representations {excluding thosé set out in Clauses 8.1(f) and 8.1 (g))“ will

be correct and complied with in all respects at all times during the Security Period as if

fepeated by reference to the then existing circumstances.”

9.

- GENERAL UNDERTAKINGS

The Chargor undertakes to procure that:

(a)

" (b)

-10.

101

10.2

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

if the Chargor is a bartnershii:a, it shall notify the Security Trustee in writing |
immediately of any change in the membership of the partnership. Whenever

possible such notification shall be given in advance of such change; and

if the Chargor comprises one or more trustees, the Chargor shall give to the Security
Trustee not less than 28 days"pfior written notice of the proposed retirement of

any trustee or the appointment of any new trustee (which shall not be effected

without the pridr written consent of the Security Trustee) and s_hall notify the

Security Trustee in writing, immediately upon the death of any trustee or the

dissolution of any firm or corporation acting as trustee.

INFORMATION AND ACCESS

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

may reasonably require relating to. the Security Assets and its compliance with the

terms of this Deed.

The Chargor shall permit the Security Trustee, its representatives, professional

~advisers and contractors, free access . at all reasonable times and on reasonable

' notice to inspect the Security Assets (including, without limitation, for the purposes

of conddcting a valuation of the Security Assets).
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10.3

1.

11.1

11.2

12.

12.1

12.2

The Chargor shall promptly notify the Security Trustee of aﬁy litigation, arBitratioh
or administrative proceedijngsicommenced, 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, impa;ir or prejudice any Security Asset or result

in the security created by this Deed becoming enforceable.
PRIORITY OF CHARGES : |

Any mortgage, assign'ment, fixed charge or other fixed security the Chargor creates
in the Security Trustee's favour, will have priority over the floating charge created

by Clause 4.4 (Floating charges) unless the Security Trustee states otherwise.

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

security created pursuant to this Deed.
COLLECTION OF RECEIVABLES

The Chargor shall collect and realise all Receivables and immediately on receipt pay
all mor{ey which it receives in respect of them into the Chargor's bank account with

th'e-' Barclays Account Bank, or into any other account specified by the Security

- T@rustee and notified in writing to the Chargor (which may include an account held

with a member of the Barclays Group), in each case on such terms as the.Security‘
Trustee may direct. Pending ‘that payment, the Chargor will hold all money s0
receiv'ed upon trust for tﬁe Security Trustee, separate from its own money. The
Chargor may not, without prior written consént, charge, factor, discount, assign,
postpone, subordinate or waive its rights in respect of any Receivable in f?vour of

any other person (other than the Security Trustee) er purport to do so.

If required by the Security Trustee, the Chafgor shall serve notice, in such form as

_the Security Trustee may reasonably require, on the account bank (if not a Finance

Party) of the security constituted by this Deed.
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12.4

13.

131

(b}

If a credit balance on any accournt of the Chargor with any member of the Barclays'

Group includes proceeds of Receivables credited or transferred to that account, the

.Security Trustee has an absolute discretion to direct the relevant member of the

Barclays Group to permit or refuse to permit the Chargor to utilise or withdraw, that

' credit balance and the Security Trustee may in its sole discretion at ariy time direct

the relevant member of the Barclays Group to transfer all or any part of that credit
balance to any other account of the Chargor with that member of the Barclays

Group, or to a suspense account opened for the purpose of holdmg or realising

.. such funds, or in reduction of any outstandmg Secured Obllgatlons. The Parties

hereto agree to comply with, and take any necessary action to effect, any of the

directions glven by the Securlty Trustee pursuant to this clause 12.3.

If the Security Trustee releases, waives or postpones its rights in respect of any
Receivables for the purpose of enabling the Chargor to factor, discount or otherwise
sell them to a Secured Party or to a third party, the charges created by thls Deed

will in all other respects remain in full force and ef‘fect In- partu:ular all amounts

due to the Chargor frpm the Secured Party or-the third party and any Receivables

re-assigned or due to be re-assigned to the Chargor will be subject to the relevant

fixed charge detailed in Clause 4.2 (Fixed charges) subject only to any defences or

nghts of retention or set off which the Secured Party or the third party may have

agamst the Chargor.
COVENANTS RELATING TO LAND AND OTHER ASSETS

The Chargor shall:

keep its Land, plant, machinery, computers, vehicles, office of other equipment in

good and substantial repair and condition to the satisfaction of the Security Trustee;

perform and observe in all material respects all the covenants, conditions and
stipulations {(whether as landlord or tenant) in any lease, agreement for lease or

other right to occupy in-respect_ of any of its Land and shall not do or permit to
subsist any act or thingi as-a result of which any such lease, agreement for lease or .

other right to occupy may be subject to determination or right of re-entry .or

farfeiture prier to the expiration of its term;
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(e)

\

132

(@)

(©)

_not at any time without the prior written consent of the Security Trustee, sever or

_rémo_ve any of the fixtures forming part of its Land or any of the plant or méchinery

‘ : ‘ _
(other than stock in trade or work in progress) on or in its Land, if to do S0 would
reasonably be expected to have a materially adverse effect of the value, sa!eablllty

or use of the Land or the enforceablllty of this Deed;

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

of its Land;

obtain and maintain in full force and effect all Environmental Approvals and ensure
that the business and/or operations carrled on at the Land comply in all respects

1

with all Environmental Laws and Envnronmental Approvals; i

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

Claim which has been made or threatened against the Chargor or any océupiér 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 to that Environmental Claim; and

notify- the Security Trustee promptly on becoming aware of any Enviro:‘nmental'
Contamination at or brought on to the Land or circumstances likely to, lead to
Env:ironmental Contamination which might give rise to any Environmentél Claim,
énd take or procure the taking of all necessary action to deal with, remedy or
rjemove from the Land or prevent the incursion of {as the case may be) that
Environmental Contamination or circumstances .iikely to lead to Environmental
Contamination, so as to prevent an Environmental Claim, endeavouring always to

minimise the danger or harm érising to the Environment,
The Chargor shall not, without the Security Trustee's prior written consent:

grant or agree to grant (whether in exercise of or independently of any statutory

power) any lease or tenancy;- ‘ ;

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

commence any forfeiture proceedings in respect of any lease or tenancy;

. Page 22



{d) part with or share possession or confer upon any person any contractual licence or

1

right to occupy;

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

of that former tenaht) which would entitle it to a new lease or tenancy, in respect

of all or any part-of its Land.

133 If the Chargor fails to comply with ény of the Qndertakings in this Clause .13', the‘
Security Trustee {(and its agents and contractors) shall be entitled to do such things
as it considers are neceésary or desira'ble to remedy such failure. The Chargor shall
immediately on request by the Security Trusfee, pay the costs and eicpenses of the

" Security Trusfcée {and its agents and contractors) incurred in connection with ‘any'

action taken under this Clause 13.

4. ACCOUNTS
14.1 Notification énd Variation_

The Chargor shall promptly deliver to the Seturitf Truste& on the date of this Deed (and, if
‘any change occurs thereafter, on the date of such change}, details of each Assigned Account
opened or r_ﬁa-in'tafned by it with any-bank, building society, financial institution or other

" person.

14.2  Security Trustee rights

At any time and from time to time after this Deed becomes enforceable or the Security

Trustee directs, the Security Trustee shall be entitled, without notice or further demand, to:

(a) demand, receive-and apply agaihst the Secured Obligations, all and any monies due

under or arising out of each Account (including the related Deposits);
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(b) exercise in relation to each Account all such rights as the Chargor was then entitled
to exercise, in relation to such Account or fnight, but for the terms of this Deed,

exercise; and
|

fc) make an');f direction or instruction to the Barclays Account Bank Or‘any bank, building
society, financial institution or other person at which an Assigned Account is held

to give effect to this Clause 14.2. . _

143  Terms of Accounts |

'Except with the Security Trustee's prior written consent and subject to Clause 14.4 (Partial
_ maturity), each Fixed Charge Account shall be maintained on the terms that any relevant

Deposit shall mature on the earlier of

(@) the first time at which; (i)_thére are no remaining Secured Obligations; and (ii) the
relevant Finance Party is not under any obligation or liability (actual or contingent)
to make advances or provide other financial ‘accom‘modation which, if made or

' provided, would give rise-to any Secured Obligations; and

(b} close of business in London on the date on which any of the Secured Obligations

shall have become due and payable and shall not have been paid upon becoming |

so due and payable,

. so that, at such time as any such credit balance shall mature (or at any time thereafter), the
Security Trustee may exercise in relation to that credit balance any rights of set-off,
combination or consolidation to which any of the Secured Parties méy be entitled under

this Deed, any other contract, or at law.

144  Partial maturity

if, on any day, any éf ;che Secured Obligations becomé aue and payable and have not been

paid by close of business in London on the séme day, then only so much of the Deposit
from time to time on any Fixed Charge Accounts shall mature as equals the amount of the,
Secured'Oingations vfrhich became due and payable and had not Geen paid by close ;')f

business on that day.
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Interest on Depaosit

Interest shall accrue on each Deposit on any Fixed Charge Accounts at such rates and be

: payable on such dates and in such manner as agreed by the parties from time to time.

14.6

C)

()

15.
"15.1

| (a)

" NEGATIVE PLEDGE

~

Restrictions on Deposits

The Chargor shall, prior to this Deed b‘ecoming enforceable or unless the Securfty
Trustee otherwise directs, be entitled to receive, withdraw or otherwise transfer any

credit balance from time to time on any Account.

At any time and from time to time after this Deed becomes enforcéable’or the

"‘Security Trustee directs, the Chargor shall not be entitled to receive, withdraw or

otherwise transfer any Deposit from time to time on any Account except with the

prior written consent of the Security Trustee,

‘£

The Chargor shall not, without the prior written consent of the Securiterrusteé:
1 -

i

cr"eate, agree to create or permit to exist any trust, interest or Security Interest

(hoWsoever rankiﬁg ‘in point of priority} of any nature whatsoever {including such

of its Security Assets; or

15.2

(@

. as arises by operation of law or any enactment) in, over or affecting all or any part

sﬁbjed-to Clausé~15.2(b) below, part with, grant or eriter into a lease of, sell, transfer,
assign or otherwise dispose of (including.by way of declaration of trustj'al_l or any

part of its Security Assets or any interest in them or agree to do so.

The Chargor undertakes to the Security Trustee that, save as expressly permitted by

the Security Trustee in writing, it will not:

create any mortgage or any fixed or floating charge or other sécurity, over any of

the Floating Charge Assets (whether having priority over, or rankihg parf pa&su with

or subje& to, the floating charges created by this Deed); or
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~(b)

N

16..

161

 sell, transfer, part thh or dlspose of any of the Floating Charge Assets except by

way of sale in the ordinary course of busnness.

PRESERVATION OF SECURITY

Ruling off

If any Secured Party (in this Clause 16.1, the refevant Secured Party) receives notice of any -

subsequent interest or Security Interest affecting any Security Asset: .

(a)

()

{©

16.2

_ Release

each of the Secured Parties may open a new account or acecunts in respect of the

. Chargor and if any Secured Party does not 6pen a new account, it shall nevertheless

be treated as if it had done so at the time when the relevant Secured Pérty had

received the notice;

all payments made by the Chargor to any Secured Party after the relevant ‘Secured‘
F;arty receives such notice, shall be credited or be treated as having been :credited
to its new account and in no circumstances whatsoever shall such payments operate
fo reduce the amount due fram the Chargor‘*fo the re|evént Secured Part;y at the

time when the relevant Secured Party had received the notice; and

all payments maae by a Secured Party to 'the.Chargor after any Secured Party

receives such notice shall ‘b'e_' deemed to have been first made out of any péyments

last received into any account of the Chargor with any Secured Party.

If at any time the Secured Obligations shall have been pafd and discharged in full and the

Security Trustee is satisfied that none of the Secured Parties has any commitment, obligation

or liabilify of any kind (present or future, actual or contingent) the SEcurity Trustee will at

~ the request and cost of the Chargor re- a55|gn the Security Assets to the Chargor or

otherW|se discharge the security constituted under this Deed.
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16.3

(@)

[

(b)

©

17.

17.1

Retention of Charges

- Notwithstanding Clause 162 (_Refease):' . . N

if the Security Trustee shall have reasonable grounds for believing 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,
-takiﬁg into account its contingent and prospective liabilities or may be deémed for
the purpos_es of anylaw to bé ipsolvént or bankrupt, as at the date of any éayme:nt.
made by the Chargor to any Secured Party, then the Securi;cy Trustee shall be at -

liberty to retain the security contained in or created pursuant to this Deed, until the

- expiry of a period of one month plus such sta‘iu'tory period within which any

assurance, security, guarantee or payment can be avoided or invalidated;

the Security Trustee shall be able to exercise its rights under paragraph (a) above
notwithstanding (i) the paymenf and discharge in full of all Secured Obligations or

(i) any release, settlement, ‘dischérge or arrangement t_ﬁat may be given or made

by the Secured Party 'on, or as a consequence of, such payment or dischargé of

" liability; and :

if at an)} ti'me‘within such period as is referred to in paragraph (a) above, any step
or corporate action is taken in respect of the Chargor in relation to or with a view

to any insolvency, bankruptcy, administration, winding up or receivership

3 pfocegdings or procedure as set out in Part 26 of the Companies Act 2006 or in the

Insolvency Act 1986 or in relation to or with a view to ‘any analogous proceedings '
or ‘procedure in any jurisdiction the Security Trustee shall be at liberty to continue
to retain Isuch security for such further period as the Security Trustee may reasonably
determine and such security shall .be deemed to have continued to have been He!d
as secufity for the payment and discharge to the \Set,ured Parties of all Secured

Obligations.

.

' FURTHER ASSURANCES

..The Chargor shall, on demand, execufe_ any document and do any other act or thing..

(in either case, at the expense of the Chargor) which the Securfty Trustee or any
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17.2

(b)

other Secured Party may reasonably specify for protecting, -preserving or perfecting
any security created or intended to be created by this Deed or for faciiitating the
realisation thereof or otherwise for enforcing the same or exercising an):( of the
powers, rights and discret_i‘ens of the Security Trustee or any other S;eCured Party
under this t)eed, including the execution of all releases, transfers, assignments and
other documents and the giving of all notices, orders, instr_u.r:tions, directiens and
requests for any consents to enable the property to be“charged which the }Sec.urity
Trustee or_.any other Secured Party may reasonably request and the Chargbr
irrevocably and severally‘ by wa‘iy of secut-ity appoints the Security Trustee (end any -
Receiver or Delegate appomted under this Deed), as |ts attorney in its name and on .

its behalf to sign, execute and deliver all such documents and do any ac.t or thmg

_ as the Security Trustee may think fit.

The Chargor by way of security irrevocably 'and severally appoints the ‘Security
Trustee (and any Receiver or Delegate appointed under this Deed) to be its ettorney

with full power of substitution, on its behalf and in its name or otherwise, at such

~

“time and in such manner as the attorney thinks fit:

prior to service of a default notice or any demand for |:;ayment, to do anything

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

on and after service of a default notice or any demand for payment, to do anythmg

~ which the Chargor is obliged to do under this Deed; and

to take.any action which.is ancillary to the exercise of any of the rights conferred

on the Security 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 barty, the Law of Property Act 1925 or the Insolvency Act 1986, anti ratifies

and confirms and agrees to ratify and confirm whatever any such attorney shall do

or purport to do in the exercise or purported exercise of all or any of the poWers,

authorities and disc‘retion's referred to in this Clause 17.2:
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18.

18.1

(@

@

(d)

18.2

183

N

ENFORCEMENT

On and after service of a default notice or any failure to pay any of the Secured
Obligations wher‘n"t'hey fall due or a request from the Chargor to the Security Trustee

that it exercise any of its powers. under this Deed (or if any steps are taken to

~ appoint an administrator of the 'Chargor), the Security- Interests created by and
) . ’ {

under this Deed shall be immedi'ately\ enfofceable and the Security Trustee, without *

prejudice to the powers conferred on it by v_irtlue of the Law of Property Act 1925,

shall be entitled to:

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

enforce all or any part of that Secu‘rity at the times, .in the manner and on the terms

it thinks fit;

take possession of and hold or dispose of all or any part of the Security Assets {and
any Assets of the Chargor which, when got in, would be part of the Security Assets)

at the times, in ‘the manner and on the térms it thinks fitand =~ . .

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

disposal.

If no default notice has been served on the Chargor, the Security Trustee shall as
soon as reasonably practicable after exercising any power pursuant to Clause 18.7

above, notify the Chargor of such exercise.

To the extent that the Security Interests created by this Deed constitute a "security

financial collateral arrangement” and the Security Assets constitute “financial |

collateral” for the purpose of the -Financial Collateral Arrangements (No. 2)

Reguiations 2003 (fhe Regulations), the Security Trustee shall have the right on

giv_ing prior notice ta the Chargor, at-any time after the Security Interest becomes

enforceable, to appropriate all or any part of the Security Assets in or towards

discﬁarge of the Secured Ob'ligations.'Th'é parties agree that the value of the

ap'propriated Security Assets shall be, in the case of cash, the amount of cash

l .
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19.

20.

20.1

apprdpriated and, in the case of Securities, determined by the Security Tru,stee by
reference to any publicly available market price in the absence of which by such
other means as the Security Trustee (aéting reasonably) may select including,
v:rithrout limitation, an ’.iﬁdependent valuationn. Tﬁe _parties agree that the value of
each Account shall be the amount of the credit balance on |t together with any
accrued but unposted interest that is paid in relation to thét Account at fhe time

the right of appropriation is exercised. For the purpose of Regulation 18(1) of the

'Regu‘lations,' the Chargor agreés that any sdc.h determination by the Security‘ Trustee

will constitute a valuation "in a commercially reasonablé mannet”.

CONTINUING SECURITY

The security constituted by this Deed shall be continuing, is made for securing

further advances and wiII.extend to the ultimate balance of the Secured Ob!i'gations,

régardless of (i) any intermediate payment' or discharge in whole or in part; and {ii)

any amendment, variation, restatement, assignment, replacement, refinancing,

" novation or departure (however substantial ar material) of, to or from any document

constituting any Secured Obligations.
INSURANCE

The Chargor must insure all insurable Assets with an insurance office or underwriter

‘acceptable to the Security Trustee, against loss or damage by fire and such other

risks as the Security Trustee may specify from time to time. This insurance cover
must be for the full replacement value and be index-linked. The Chargor must also
maintain . all other insurances normally maintained by prudent companies with

similar activities to those of the Chargor or as the Security Trustee may require.

20.2  The Chargor must punctually make all premium and other pEyments necessary to

_ effect or maintain these insurances and produce receipts for these payments at the

request of the Security Trustee. If, at any time, the Chargor fails to have the required
insurance ‘cover in place or to produce ahy‘receipt on request or to deposit any
policy with the Security Trustee under Clause 5 (Defivery of Documents of Title and

Registration) or on request, the Security Trustee may- take out or renew any
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insurance in any sum and aon any terms the Security Trustee thinks appropriate and

recover the costs of doing so from the Chargor:

203 All monies received on any insurance whatsoever in 're‘spect of loss or damage by
fire or otherwisé'to said insurab]e Assets or any p'art theréof (wﬁether effected or
maintained by the' Chargor in pufs‘uahce of.its ‘obligation under the covenant-'
containéd in this Clause 20 (!nsur;ance) or independently of or otherwise than in

pursuance of such obllga’mon) shall as the Security Trustee reqmres EIther be applied

in making good the loss or damage in respect of Wthh the monles are received or :
be p_ald to the Security Trustee in or towards Jpayment of the monies for the trme
being secured by this Déed or such part or parts thereof.as the Security Trustee -‘
-may require, '

21. ADMINISTRATOR

e

211 At any time and from time to time after this security becomes enforceable, or if the
Chargor so requests the Secprity Trustee in w.ritfng from time to time,'the Security
Trustee may -appoint any oné or more qﬁalified persons to be an a'dministrator/of |
the Chargor, to act together ér independently of the other or others appointed (to

the extent applicable).

212 Any such appointment may be made- pursuant to an‘ application to court under
paragraph 12 of Schedule B1 of the Insolvency Act 1986 (Administration application)
or by filing specified documents with the court under paragraphs 14 to 21 (incldsive)

-of Schedule B1 of the Insolvency Act 1986. ‘ T

213 In this Clause 21, a quallfled person” means a person who under the Insolvency -
Act 1986, is quallﬂed to act as an administrator of any company ar mdlwdual with

respect to which that person is appointed.
22, RECEIVER a .
22.1  Appointment of Receiver

{a) At any time after this security becomes enforceable, or if the Chargor so requests -

the Security Trustee in writing at any time, the Security Trustee may, (unless

Page 31



{b)

222

(a)

precluded by law) without further, notice appoint under seal or in writing, any one’

or more qualified persons to be a Receiver of all or any part of the Security Assets,

to act together or independently of the other or others appointed to the extent

.applicabie.

In this Clause 22, a "gualified person™ means a person who, under the Insolvency

- Act 1986, is qualified to act as a Receiver of the property of any company or

.individual v@ith respect to which that person is appointed.

Powers of Receiver

Every Receiver appointed |:n accordance with Clause 22.1 (Appointment of Receiver}
shall (subject to any restrictions in the instrument appointing him but
notwithstanding a;'\y winding-up or disselution 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 on any:receiver
appointed under that Act and those conferred by the Insolvency Act 1986 {and to
use the name of the Chargor for all or any.off‘such purposes). If at any tinf'ne there
is more than one Receiver in respect of all or any part o} the Security Assets, each
such Receiver may (unless otherwise stated in any document appointing that
Receiver), exercise all of the powers conferred on a Recelver under this Deed or.
under the Insolvency Act 1986 individually and to the exclusion of each other

Receiver.

The rights, powers and discretions referred to in paragraph (a) abovel include

(without limitation) the right, power and/or discretion (as the case may bej:

(i) Take possession: to take immediate possession of, get in and collect the
Secu;ity Assets.or any part of the Security Assets whether accrued before or

after the date of his appointment;

(il Carry on business: to carry on of manage the business of the Chergor, as
‘the Receiver may think fit or to concur in or authorise the management of,

or appoint a manager of the whole or any. paft of the business of the;CHargor;
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(iv)

W)

o

(i)

_ y
Protection of assetss to make and effect all repairs, alterations,
improvements, replacements, devélopments; “demolitions and insurénces
(including indemnity insurar;ce and performance bonds and 'guarantées) 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 |mprovement of the Securlty
Assets and to commence and/or complete any bunldmg operations on any

Land secured_‘ pursuant to this Deed and to appiy for and maintain any

planning permissions, bﬁilding regulation approvals and any other -

perm|55|ons consents or IICEI"\CES in each case as the Receiver may in its

absolute dlscretlon think flt or concur in any of the foregoing;

Employ_ees and advisers: to appoint and discharge managers, officers,
agents, accountants, servants, workmen and other advise.rrs for the purposes
of this Deed, upon such terms as to remuneration or otherwise as the
Re#eiver may think p'roper and to discharge any such pefsons a'ppoint}ed by

the Chargor, o

~
e

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 and/or of defraying any costs, charges, losses “or expenses

{including the Receiver's remuneration) which shall be incurredkby that

Receiver in the exercise of such powers, authorities and discretions or for any

‘other purpose, to raise and borrow money either unsecured or on the security

of the Security Assets or any part of the Security Assets either in priority to
the security constituted by this Deed or otherwise and generally on such -
terms and conditions as that Receiver may think fit and no person lending

such money shall be concerned to enguire as to the propriety or purpos_e of

~ the exercise of such power of to see to the application of any mdney 50 -

raised or borrowed;

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

Chargor’s business whether as a going concern or otherwise;
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(vii)l

{viii)

(ix}

{x)

Sell assets: to sell, exchange, grant options to ‘purchase, license, surrender,
releas'e,. disclaim,” abandon, return or otherwise dispose of, convert into
money or realise all or any part of the Security Aésets_ by p'ubtic auction or
privaté éontract and gene-rally in‘ such manner and on such terms? aé the
Receiver shall think proper or to concur in any such transaction. Without
prejudice to the genéralify of the foregoing the Receiver may do any of these
things for'a consideration consisting of cash, debentures or other obligations, '
shares, stock or other valuable cons'idz-aration and any such consideration may
be payable in a Iurr!1p sum or by instalments spread over such period as the
Receiver may think fit. Fixtures, other than landlords’ fixtures, may be severed
and sold se;aarately from the property containing them without the consent

of the Chargor;

Acquire assets: to acquire assets for such consideration and on such terms.

as the Receiver may think fit, to purchase outright or acquire by‘leasing,

" hiring, licensing or otherwise, any land, buildings, plant, equipment, vehicles,

or materials or any other property, assets or rights of any description which

the Receiver considers necessary or desirable for the carrying on,
improvement or realisation of any of the Security Assets or the business of

the Chargor or otherwise for the benefit of the Security Assets; -

Leases, etc.. to grant or agree to gfént any leases whatsoever and let on,
charter, sub-charter, hire, lease or ‘se'!I on condition and fo grant righté,
options, Iicénces or easements over all or any part of the Security Assets for
such term anc\1 at such rent {with or without a premium) as the Recejver may-
think proper and to rescind, surrender and accept o"r agree to éccept a
surrender of any Ié_ase or tenancy of such Security Aésets or agree to any
varjg;ion' of any such contract affecting all or any part of the Secu_ri{y Assets
on such terms as the Receiver may think fit (including thé payment of money

to a lessee or tenant on a 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
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(xii}

(xiii)

(xiv)

o)

‘Security Assets;

action {in the name of the Chargor or the Receiver, as may be thought fit by

the Receiver);

Compromisé’ to negotiate, .séttle, adjust, refer to arbitration, compromise, |

abandon and arrange any cIa|ms accounts, disputes, questlons 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 ‘p‘art of them;

Legal actio_ns: to bring, 'prosécute, enforce, defend and abandon all such
actions, suit_s 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;

o

Subsidiaries, etc.: to form a Subsidiary or _Subsidiéries 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, alt or any part of the

L

Powers discretions etc. to exercise any powers, discretions, voting,
conversmn or other rights or entitlements in ‘rélation to any of the Securlty

Assets or incidental to the ownershlp 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 powers: to do all such other acts and things as the Receiver may

consider desirable or necessary for realising the Security Asseté or any part

~of them or incidental ‘or conducive to any of the matters, powers or

authorities conferred on a Receiver under or by virtue of this Deed, 1o exermse

_in relation to the -Security Assets or any part of thém all such powers,

'authorities and things as-the .__Receiver would be capable of exercising if it

were the absolute beneficial owner of the_rn,
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and to use the name of the Chargor for all or any of such purposes.

223 . Removal.-. :

- e

The Secu}ity Trustee may from time to time, by writing remove any Receiver appoihted by
it (so far as it is lawfully able) and may, whenever it may deem it expedient, appoint a new
Receiver in the place of any Receiver whose appointment may for any reason have

terminated.
224  Remuneration

{a) The Security Trustee may from time to time, fix the remuneraﬁon of any Receiver
appointed by it (which remuneration may be or iﬁclude a commission calcuiated by
reference to the gross amount of all moneys received or otherwise and may includé'
remuneration in connection with claims, actions or prdceedings made of brought
agaihst the Receiver by the Chargor or any other person or the performance or

. discharge of any obligation imposed upon the Rreceiver by statute or otherwise) but
such remuneration shall be payable by the Chargor alone, and: sections 109(6) and
(8) of thé Lawz of Property Act 1925 shall net apply in relation to any ﬁeceiver
appointed under this Deed.

b The amount of such remuneration may be debited by the Security Trustee to any
Al .

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 Deed. - |

225  Extent of appointment

The exclusion of any Security Assets from the appoin{ment of the Receiver shall not preclude

the Security Trustee from subsequently extending the Receiver's or Receivers' appointment

{or that of their replacement) to that part or appointing another Receiver over any other
|

part of the Sécurity Assets.
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226  No liability as mortéagee in possession

‘.
None of the Secured Parties shall, nor shall any Receiver appointed as aforesaid, by reason
of it or the Receiver entering into possession of the Security Assets or any pért of them or
- for any other reason, be liable to account as martgagee in possession or be liable fo\r ahy_:
loss on realisation or for any default or omission for which a mortgagee in possession might

be liable, ,

227  Agent of Chargor

(@)  Every Receiver of the Chargor duly appoin;[ed by the Security Truste¢ under the
‘- powers in that respect contained in this Deed shall be deemed to be the agent of
the Ch'argor for all purposes and shall as such agent for aII'purpdses be deemed to

be in the same positio‘n as é Receiver duly appointed by a rgortgagé'e under the

Law of Property Act 1925.

K(s)] The Chargor alone shall be resp‘o‘nsible‘ for the icontracts, “engagements, acts,
omissions, defaults and losses of the Receiver and for liabilities incurred by the

/

. Receiver and' no Secured Party shall incur any liability for them by reason of the -

Security Trustee appointing such Receiver or for any other reason whatsoever.
22.8 Security Trustee may exercise

To the fullest extent permitted by law, all 6r any of the poWers, authorities and diséretjons
which are conferred by this Deed (either expressly or impliedly), upon-a Receiver of the
. Security Assets, may be exercised éfter the security created under this Deed becomes
* enforceable by the Security Trustee in relation to the whole of such Security Assets or a;‘ny
part of them. without first appointing a Receiver of such property or any part of it or

notwithstanding the appointment of a Receiver of such property or any part of it.

1
23. EXPENSES AND |NDEMNITIES .

.

23.1 - The Chargor shall on demand pay to or reimburse the Secured Parties and their
nominees, agents or Delegates on the basis of a full indemnity on an after tax basis
the amount of all 'commisSiQr_\s, costs (including legal costs and remuneration), -

charges, losses, liabilities, and expenses and other sums reasonably incurred by the

1

v Page3y



{a). --

(b)

232

233

(a)

Security Trustee (whether acting in its personal capacity or as security trustee for

and on behalf of the Secured Parties or any other Secured Party and any of their
nominees, agents or Délegates) in connection with: ‘

v an
i

the inspection or valuation of the Security Assets;.

making a demand for payment or the delay in reéeipt of payments under this Deed;

‘3 failure by the Chargor to perform its robligations under th.is Deed or otherwise

breach any terms of this Deed; and

the preservation, enfdrcement or the attempted preservation or enforcement of any

of their rights under this Deed whether incurred as a result of any act or omission
. )

by, or proceedings involving, the Chargor or any 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 br other
nominee ‘or agent on an after-tax basis ajainst all losses, actions, claims,
commissions, costs (including legal costs, expenses,_prok:eedings, and remunération}, ’
charges, Iosses,-IiabiIi'ties, expenses and other sums and expenditure w'ﬁich_ the
Security Trustee (whéther acting in its personal capacity or as security tru'sfee for
and on behalf of the Secured Parties) or any other Secured Party and ény of their
nominees. or agents may suffer, pay- or incur, acting feasonably, in connection with
any paymenf or discharge in respecf of the Secured Obligations {whether made by
the Chargor or a third party) becoming void, voidable, ineffective or unenforceable

for any reasons whatsoever.

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

{or their nominees, agents or Delegates), the Chargor shall, in,addition, pay to the

 Secured Parties {or their nominees, agents or Delegates) in réﬁpect of value added

tax:

{except where the payment falls within Clause 23.3(b) below), such amount ds equals

. any value 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
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234

24,

24.1

242

' 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 manifest errar); and

on any reimbursement of or indemnification for any commissions, costs, charges,

expenses or other items incurred by the relevant Secured Party (or their nominees, '
agents or Delegates) as agent for the Chargor, such amount as equals the amount
included in the commissions, costs charges expenses or other |tems in respect of .

value added tax (and in such a case the relevant Secured Party (or their nominees, ‘

- agents or Delegates) shall prowde the Chargor ‘with an appropriate tax invoice in

respect of such item, naming the Chargor as rec:plent 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’ fallure to exercise by the Security Trustee or

- any other Secured Party of its rights under this Deed, except in the case of gross

negligence or wilful default of the relevant Secured Party.

SET OFF

The Security Trustee or any other Secured Party may at any time and from time to
time without notice 'V(but shall not be obi'iged to) set off {i).a‘ny obligation which is
due and payable by _the Chargor to the Security Trustee, any other Secured Party
and/or any other member of the Barclays Group and is unpaid against (i) any
o_bligation (whether or not matured) owed by the Security Trustee, any other

L7 :
Secured Party and/or any other member of the Barclays Group to the Chargor,

'regardless of the place of payment, booking branch or currency of either obligation

{with the difference between the amounts in (i} and (u) being the Set off Amounb®,

regardless of the place of payment booklng branch or currency of elther abligation.

Pursuant to the rights in the precedlng sentence, any Secured Party may (and the
Security Trustee may_chre_ct a Secured Party or other members of the Barclays Group
to) debit an account held by the Chargor with any member of the Barclays Group

by an amount up to and including the Set off Amount.

If the obligations are in-different currencies, the Security Trustee and any other

Secured Party may convert either obligation at a market rate of exchange in its
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243

25.

25.1

25.2-

253

254

255

usual course of business for the purpose of the set off and if when converted it

‘leaves the Security Trustee or Secured Party (as applicablé) with less thén the

amount due the Chargor must make good the amdgnt of the shortfall on demand.
The Secﬁ‘rity Trustee and any other Secured Party méy, in its_l absolute discretion
estimate the amount of any liability of the Chargbr which is contingent or-
unascertained and thereafter set off such estimated amd—unt and no amount shall
be payablerby thé Security Trustee or Secured Party (as -ap'plicable) to the Chafgor
unless and"ﬁntil all Secured Obligations have béen astertainéq and fully repaid or

discharged.
DISCRETION AND DELEGATION

Any liberty or power which may be exercised or'any determination which may be
made under this Deed by the Security Trustee or any Receiver ;may be exercised or
made from time to time in its absolute and unfettered “discretion without any

obligation to give reasons.

Il

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.

The delegation may be made upon any terms and conditions (including the power
to sub—delegate) and subject to any restrictions as the Security Trusteé or the

Receiver may think fit.

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

delegation or revocation.

Under no circumstances shall the Security Trustee, nor any other Secured Party 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 connéctjon with

any act, default, omission or misconduct on the part of any Delegate.
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26.

26.1

26.2

(@

(o)

UNS

9

~(h)

263 .

TRANSFER AND DISCLOSURE

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

transfer all or part of their rights an_d/or obligations in respect of this Deed to any

persbn-at any time (a Transferee). The Chargor consents to the disclosure by the
Secured Parties of any mformatlon and documentation d|rectly or indirectly
concerning this Deed to any prospective or a ctual Transferee

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

Secured Parties' possession relating to the Chargor and the Security Assets to:

any- other member ‘or affiliate of the Barclays Group and our or their officers,

directors, employees, auditors, partners, consultants and professional advisers;

‘a governmental, banking, taxation or other regulatory authority;

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

of any member of the Barclays Group from time to time;

any person who may otherwise enter into contractual relations with any member of -

the Barclays Group in connection with this Deed;

any person to whom information is required or requested to be disclosed by any

court of - competent _1ur|5d|ct|on or governmentaE banking, taxation or other

regulatory authority or similar body;

any rating agency (including its professional advisers) to enable the rating agency -

to carry out its normal rating activities;

any éredi_t reference agency; and

‘any other obligor in respect of all or parlt of the Secured Obligations and any

affiliate, helding company or subsidiary thereof.

The Chargor may not assign or otherwise tran’sfer‘any'of its rights or obligations -

under this Deed.
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27. .

]
1

FORBEARANCE

No delay or omission on the part of the Security Trustee (or any other Secured Party) in

exercising any right; power or privilege under this Deed will impair it or be construed as a

waiver of' it. A single or partial exercise of any right, power or priviiege will not in any

circumstances preclude any other or further exercise of it or the exercise of any other right,

power or privilege.

28 -

COUNTERPARTS ' S = .

This Deed may be executed in any number of counterparts, each of which when executed

. and delivered shall be an original. All such counterparts will together constitute one

instrument.

- 29,

29.1

29.2

- 293

294

NoTICES, COMMUNICATIONS AND DEMANDS

Any notice, communication or demand under or in connection with this Dé;éd shall

be in writiﬁg and shall be delivered personally, or by post to the Authorised ‘Address

‘a-nd, 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.

i

Any notice, communication or demand made or delivered under or in copne'ctioh
with this Deed to the Chargor will only-be effective in the case of a letter ‘which is

sent by post, in a first-class prepaid letter where available, and is posted before the

~ last collection of letters from the letter box in which it was pdsted has been made
'qn any day, at 10.00 a._r_n.uon the next succeeding day upon which a delivery of

. letters is made.

-~

Any notice to any Secured Party, shall-be addressed in writing and sent by post to

* Barclays Security Trustee Limited at Business Lending Services, PO Bor 16276,
Birmingham, B2 2XE and shall only be effective when actually received by that

- Secured Party.

Demands under this Deed may be made from time to time and, at any time, the
liabilities and obligations of the Chargor under this Deed may be enforced,

irrespective of: . :
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: (a)

(b) -

295

30.

301

302

-30.3

30.4

30.5

31.

311

' Deed is enforced.

whether arly demands, steps or proceedings are being or have been made or taken

)

against any third party; or

whether or.in what order any security to which any Secured Party may be entitled

in respect of the Secured Obligationé and any other obligations secured under this

e

N - : ;

All notifications or de‘ferminati‘onsu'given or méde_by any Secured Party shall be ~

conclusive and binding on the Chargor, except in the case of ' manifest error. - '

MISCELLANEOUS PROVISIONS

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

‘or unenforceable in any. respect under any law, the validity, legality and

enforceability of the remaining provisions of this Deed shall not in any way be

affected or impaired.

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 Iégislation to enforce or to enjoy the benefits of this Deed, unless

- otherwise specified.

- Notwithstanding any term of this Deed the consent of any person who is not a

party is not required to rescind or vary this Deed or any other agreement entered

into under or in connection with it

Unless otherwise'specified, the Secured Parties, any nominee or agent may, subjecf

to this Clause 30 and the Contracts (Rights of Third Parties) Act 1999 or any similqr_;

‘applicable legislation, rely on any clause of this Deed.

This Deed is intended to take effect as a deed hotwithstandir;g the fact that any

~ party may only execute this Deed under hand.

GOVERNING LAW AND JURISDICTION -

This Deed and any non-contractual obligations arising from or in connection with

it shall be governed by, and construed in accordance with, the laws of England.

Page. 43

\



312  Each party irrevdcably submi'ts, for the exr;lusive benefit of the Secured Parties, to
the jurisdiction of the English courts (but without prejudice to the Secured Parties' -
right to cohmence proceredings against any party' in any other jurisdictién) and
i‘rrevoc‘ébly v;fai}ves any objection on the grour;d of venue or inappropriate forum or

"any similar grounds. ‘ 7 i
This Deed has been executed as a deed by the Chargor and signed by the Se.chityéTrustee

“and the B.arclays. Account Bank and is delivered on the date stated at the beginning of this

Deed.
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SCHEDULE 1 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK |

p

To: Account Bank/other financial fnsﬁtutrb_n

L)

. Date: [ ] -

Dear Sirs;

o

We give yod ndtice that, by a debenture dated [@] (Debenture) we have assigned to
Barclays Security Trustee Limited {the Security Trustee) all of our rights, title and interest
in and to the accounts listed below maintained with your [Account Banksother financial
fhsz‘ftuz‘ion] {including any rgnewal, redesi.gnation, replacre'ment, subdivision or subaccount

-of such accounts) and the débt or debts represented thereby:

;

Account Néme: . [*]
Sort Code: 4]
Accdun‘é Na.: ‘ [']i

[repeat list as 'necessag(] '
(the Accounts)

. . We irrevocably instruct and authorise you to disclose to the Security Trustee without any
~ reference to or further authority from "us and without any inquiry by you as to the -
justification for such disclosure, such information relatihgté the Accounts maintaihed with

you from time to time as the Security Trustee may request you 16 disclose to it.”
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With ,effelct from the date of your receipt of this notice:

fay - ahy existing payment instructions affecting the above Accﬁounts are to be terminated
and all payments and communications 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

ourselves arising from the Accounts belong to the Securiiy Trustee.

This letter and all non-contractual obligations arising out of or in connection with it are

governed by, and will be construed in accordance with, the laws of England and Wales.

‘Please acknowledge receipt of this notice by sigring the acknowledgement on the enclosed

copy letter and returning it to the Security Trustee at [] marked for the attention of [«].”
Yours faithfully

[Please-ri_ote that this notice is only to be completed if: (i) it has been agreed that you are
providing security over an account held with another bank or financial institution; or (i)

LT

-upon request by the Bank]

" for and on behalf of

[Enter Chargor Namé|
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Forin of Acknowledgement of Notice

of Assignment by Account Bank

r {

To: Barclays Security Trustee Limited (fhe Security Tru&tee)

Date; [+]
Dear Sirs

Wé confirm receipt from [£nter Chargor Name| (the Assignon of a noﬁce dated [+] of an
assignment upon the térms of a Debenture dated [] of all the Assignor's right, title and
iﬁterest in and to, and all monies (including interest) from time to time standing to the
credit of the following ac;.co-unts which are maintained with us and the debt or debts

represented thereby: . ‘ o | L
[List refevant accounts here).

- (the Accounts).

I

We confifrﬁ that thé ba!anﬁe s.tandirl\'gr to the Acéo_unts at today's daté is [+], no fees or
periodic charges are paya-blel in respect of the Accounts and there are no restrictions on (a)
the paymenf of the credit balance on the Accounts (except, in the case of a time depo'sit,'
- the expiry of the rele\.fant period) of-'(b) the créationt of Sec_urity over the Accounts in favour

“of the Security Trustee or any third party.

... We unconditicsn.aily ‘and' irrevocably w)ai've all rights of set-_oﬁ’, lien, combination or
consolidation of accounts and security .in respect of any Accounts and similar rights
{however described) which we may have now or in the future in res;aect of each of the
Accoﬁnts or the balance thereon to the éxte‘nt that such rights relate to amounts owed to

us by the Assignor. ) . > :

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

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

the Accounts to thé Security Trustee. . _ o -

This lettef and all non-contractual obligations arising -out of or in connection with it are to

t

be governed by, and will be construed in-accordance with, English law.
Yours faithfully, ‘ | .

for and dn behalf of

[Account Bank/other financial institution|

n
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EXECUTION PAGES

For and on behalf of Barclays Security _

Trustee Limited

Marc Romain

Head Wholesale Lending Operations

For and on behalf of Barclays Bank UK PLC

as Barclays Account Bank

-Marc Romain -

Head Wholesale Lending Operations
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The Chargor:

EXECUTED as a DEED by Sarris

Investments (UK) Ltd acting by a director

- in the presence-of. . _ ‘ .Signé_ture of Director

loaLLIS  DARDNS
Name  of Director. (in BLOCK

CAPITALS)

Signature of Witness

Name of Witness (in BLOCK CAPITALS) (A€o G A PG—\PP(F\

, Occupation of Witness : , HR I o.on Q,@Qf

Ad'dress of Witness
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