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COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

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

Company number: 8691728

Charge code: 0869 1728 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th April 2019 and created by KINGSGATE HOMES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 7th May 2019 .

Given at Companies House, Cardiff on 8th May 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Case Reference No. BPM/8240653/REP/SPD/8.5

% BARCLAYS

Kingsgate Homes Limited

(the Chargor)

and

Barclays Security Trustee Limited
(the Security Trustee)

and

Barclays Bank UK PLC
(the Barclays Account Bank)
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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 you seek the advice of
your solicitor or other legal adviser before executing this Debenture.

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

. The Security Trustee will hold this Debenture as security for all debts and other liabilities cwed
to one ar mare of the Secured Parties by the Chargor including under the agreement to pay
contained in Clause 3 {Agreement to pay). This includes 2!l present and future loans or facilities
that each of the Finance Parties has granted or may in the future grant.

. Your liabilities under this Debenture will include any [iabilities 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 3 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.

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

Barclays Business is a trading name of Barclays Bank UK PLC. Barclays Bank UK PLC Is autharised by the Prudential Regulation Authority and regulated
by the Financial Conduct Authority and the Prudential Regulation Authority (Financial Services Register No. 759676). Registered in England.
Registered No. 9740322, Registered office: 1 Churchill Place, London E14 5HP.

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



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

By:

(1) Kingsgate Homes Limited {incorporated in England and Wales with registered number D8691?28) '

(2.

{3)

of Canterbury Innovation Centre University Read Canterbury Kent CT2 7FG- (the mafypr};-_- L

-Barclays Securltv Trustee Limited (Company Nurmber 10825314) of 1 Churchllf Place, London E14
SHP acting’in its capacuty as secunty trustee for and on behalf of the Secured Parties (the Securrty
Trustee); and

Barclays Bank UK PLC (Company Number 09740322) of 1 Churchill Place, London E14 SHP (the
Barcluys Account Bank). .

ITIS A_Gﬁ.EED a_s foll,oWs’

1. DEEINITIONS AND INTERPRETATION
Definitions
1.1 In this Deed, each of the following expressions has, except where the: context otherw'lse

requires, the ‘meaning shown oppasite it:

Accounts means each of the accounts opened or maintained by the Chargor W|th any bank
bmldlng society, ftnancnal institution or-other person {other than the. Barclays Account Bank)‘-
(the Assigned Accounts) and each of the accounts opened or maintained by the Chargor with

the Barclays Account Bank (the Fixed Charge Accounts) from time to time (mcludlng any -
. renewal, redesngnatlon, replacement, subdivision or subaccount of. such account} and the debt .

or debts represented thereby;

* Assets means all of the Chargor’s undertaking, propérty, assets, rights, interests and revenues -
- whatever and wherever in the world, present and future, and |ncludes each orany of them;’

Authorised Address means the last address given to the Security Tru,ste_g for the Cha’rgpr’s
place of business {or any one of them if more than one) or registered office; =

-Authority means the United Nations Security Council, the Commission of the European Union,
"Her Majesty’s Treasury, the QOffice of Foreign Assets Control of the United States Department
. of the Treasury, or any other United States government entity;

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

Defauit Rate means:

‘{a)  the défault intergst rate set out in the document under which the relevant 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
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certified by it) if it were to fund or of funding the relevant afhount plus 2 per ¢ent. per N
annum; ’ ‘ '

: Defegate means a delegate or sub-delegate appointed pursuant to Clause 25 (D:screrron and :

; ' delegation},

" -Depaosit meansall sums deposited or tobe deposited in each Account; together with all other
- nghts and benefits accruing to or arising in connection with each Account {including, but not
= limnited to, entltlements to interest), together with all accrued mterest whérever deposned

Environmental Approvals means all_consents-_of any kind'relating to Environmen‘tal Laws, to
~ which the Chargor or the Land or the use or.occupation of the Land is subject; _

- Environmental Claims means aniy claim by any persan in respect of losses or liabilities, suffered
or.incurred by that person, as a r_e-'sult:of' or in connection with any violation of-Envirdnmeﬁtai .
_ Laws or Environmental Approvals.or giving rise to any remedy or penalty that may be enforced
" or assessed by private or p,ub_lic' legal action as a result of Environmental Contamination or any '
a_ppli'cation.fpr any interim-or final judicial or administrative dq’ér_‘ee, injunction, cease and
. desist order, abatement order, compliance order, consent 6rd_er, clean-up order..or
. enforcement natice, stop notice, improvement notice, prohibition hotice or revocation order
in respect of Environmental Contamination or any other remedial action or action to cornply
- that the Chargor.is obliged to undertake pursuant to Environmental Laws in respect of
: _Enwronmental Contamlnatlon, ’

Environmentol Contamination means the following and their consequences:

E {c) any release, leakage or spillage at or frorn any site owned o}' occupied by the, Chargdr
into any part of the environment of any toxic, poisenous, noxious or poliuting matter
or hazardous, detrimental or dangerous substances or thmg. .

(d) -any accident, fire, explosion or sudden event which_affects the-environment and is -
attributable to the.operation, management or control of any site occupied by the.. -
Chargor, including {without limitation} the storage, keeping, handling, labelling or
disposal of waste (as defined in thé Envirahmental Protectmn Act1990) or: hazardous,
toxic or dangerous substances; and )

{e) - - any designation of Land as contaminated land for the purb,oses of Part lIA of the
Envirenmental Protection Act 1950;

- Environmental Laws includes all or any laws, statutes, rules, regulations,<:'treaties, directives,

‘ bye-laws, directions, codes of practice, circulars, guidance notes, orders, notices, demands,
decisicns of the courts of any authority or any. other body wha'rsoever-having jurisdiction which
-at any time relate to the environment or Environmental - Contdrmination or sta'nd'ards" of
conduct applicable to the Land or the occupation or use of the Land or t]'ie‘operation. of any
_ bqsiness from or using the Land; ' '

Finance Parties means:

NG Barclays.Bank UK PLC;
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{g)  Barclays Bank PLC; and

(W) Barclays Mercantile Business Fina'ncé ‘Limited;

_Floating Charge Assets means those of the Assetsthat are -foft_h_e_ firr__lg_' being corprised in the ‘

floating charge created by Clause 4.4 {Flooting charges} but only insofar as concerns that
floating charge; S

insuranice Contracts means all insurance and assurance contracts and gélicies now or in the

" future heid by or otherwise benefiting the Chargor:

{i} which refate to Assets themselves subject to a fixed charge in favour of the Security
Trustee; or
(i)  whicharenow orin the future deposited by the Chargor with the Security Trustee; -

intellectual Property Rights means patents (includihg"supplementary protection certificatés),
trade marks, service marks and designs (and any apphcatlons for anyof them}, utlllty models,
design nghts copyright, database rights and rights, title, interest and’ benefrts in respect of
domain names, logo, get-up, computer software, brand and trade names, know- how,
confidential informatibn, inventions, moral rights, trade secrets and rights in passing off and
all ather |ntel1ectual prcperty rights and interests {whether registered or unregIStered) and zll
nghts under any agreements relating to the use or exploitation of any. such rights (including
for the avoidance of doubt the right to receive revenue orroyalties) and, i in gach case, any
éxténSion_s or renewals of, and any applications for, these rights; ' ' . :

Land includes freehold and leasehold, and any other estate in, land-and (outside Eh’g!and and

- Wales} immovable prbperty and in each case all buildings and structures upon and all thihgs

affixed to Land including trade and tenant’s fixtures and flttlngs {but excluding, |n the case of
leasehold property, Iandlord 5 fixtures) and fi xed plant and: machlnery,

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

Property Agreement means all present and future agreements, contracts, options or
undertakings fbr or inrelation to the creation of any estate, interest dr:right ifi or over the Land
(including, without limitation, in relation to any lease, licence, tenancy or right to occupy
whether on a fixed tefm or periodic basis); '

.Receivables means zll sums of money receivable by the Chargor now or in the future Eonsist_ing

of or payahle underor derived from any Assét referred to in Clause 3'{Agreem.‘ent to pay)'; .

Receiver means a receiver and manager or a receiver and the term shall include any of their

delegates orsub- delegates

Rental Income means the gross rents, licence fees and other monies receivable now or’

hereafter, at any time: by the Chargor in respect of or arising out of any lease of the Land or'~ -
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any agreement for lease or licence or otherwise without limitation derived by the Chargor from
the Land or otherwise paid to or received by the Chargor in respect of the Land;

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

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

Secured Partles means

{k} the Security Trustee;

{1} the Finance Parties; and

{m) any Receiver and/or any Delegate;

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

Securities means all stocks, shares, debentures, debenture stock, lean stock, bonds and
securities issued by any person {other than the Chargor) and all other investments (as listed in
Part 1I of Schedule 2 to the Financial Services and Markets Act 2000) including all rights and
benefits arising and all money payable in respect of them, whether by way of conversion,
redemption, bonus, option, dividend, interest or otherwise {including in all subsidiary
undertakings or the certificates for which are now or in the future deposited with or to the
order of the Security Trustee or which if uncertificated are held in an escrow or other account
in the favour of the Security Trustee or held in the Security Trustee's name or in the name of 2
nominea to the order of the Security Trustee);

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

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

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

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

(b}

31

Transferee has the meaning given te it in Clause 26.1 {Transfer and discfo‘sure).

Interpretation

In this Deed, except where the context otherwise requires:

10}

(i)

iii)

(v

{v}

{vi)

references to the Secured Parties (including references 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 reférences to the

Chargor include references to their respectlve SUCCessors. in t|tle and permltted assugns.

and transferees

unless otherwisé indicated, references to the Security Trustee mean the Security Tfusteé
acting in'its i:ap_a’citv'as security trustee for and on behalf of th_e.secured Parties;

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

refererices to arjy deed; instrument, certificate, agreement or contract {including this

Deed) or a provision thereof'_shail be construed as a reference to that deed, 'ins'trument_,

certificate, agreement or contract or provision as from time to time varied, rovated,

amended, supplemented or replaced {however fundamentally);

expressions importing the singular-shall include the plural and vice vers_a,a_ndIWUrds
dehoting any gender include all genders; ‘

references to any statute or- other legislative provision shall include a.';ﬁjf"sta'tutdfy or

legislative modification, re-enactment or any substitution of such statute or pru\.'risiori

‘and; where appli_cable, any equivalent statute or Iegis_lation in another jurisdiction;

a time of day is a_' reference to London time; and

references to a person shall be construed as a reference to any‘individual firm, company, .

- corparation, government ‘state or ‘agency’ of a state or any. assomatlon, trust, joint
~ venture, consortium, partnershnp or other entity (whether or not. havmg separate legal

The headings in this Deed‘are'fgr ease of reféerence only and sl'i'all' fiot affectits intt-zfprétati‘;;ri._ _

personalgty}

SECURED PARTIES

Each party agrees that the Security Trustee’s interests and rights, uﬁ,de‘r 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 prim"ajr-y obligor _?nd not m_:_é_rely as surety, covenants with'_the Security Trustee

that it will pay.or discharge on demand the Secured Obligations on the date(s} on which such
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3.2

4.1

Secured Obligations 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 by the Security Trustee or any other Secured Party (without the
necessity of any demand being made for payment thereof), in each case, up to the date of
actual payment (both before and after judgment) at the Default Rate. Any default interest
accruing under this paragraph shall be immediately payable by the Chargor on demand by 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, liability,
expense and other ameount referred to in Clause 23 (Expenses and indemnities) on a monthly
basis but will remain immediately due and payable.

CHARGES

General

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

{a)
{b)

{c)

(d)

4.2

continuing security for the payment and discharge of the Secured Obligations;
granted with full title guarantee;

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

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

Fixed charges

The Chargor charges by way of first fixed charge:

(a)
(b)
(c)

(d)

(e)

all Land in England and Wales now vested in it and not registered at the Land Registry;
all Land in England and Wales now vested in it and registered at the Land Registry;
all other Land which is now, or in the future becomes, its property;

(to the extent that they are not Land) all plant, machinery, computers, vehicles, 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 them;

(to the extent not validly and effectively assigned pursuant to Clause 4.3(a) (Assignment)
below) all Rental Income and the benefit to the Chargor of all other rights and claims to which
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{f

{8)

- {h}
{i)
(i}
{k}

i

{m)

{n)

43

.all of its presérit and future goodwill;

thie Chargor is now or-may in the future bécome entitled in relation to the Larid, Including {but,
‘not limited to) all rights and claims of the Chargor against all persons who now are or have’ '

‘been or may become lessees, sub- Iessees licensees or occupiers of any Land and all chargors

and sureties fnr the obllgat:ons of such persons;

»all Securities;

the Insurance Contracts togethier with all rights and ‘interest in the Insurance Contracts

{including the benefit of all claims arising and, to the extent nat validly and effectively assigrl_ed

pursuant to Clause .4.3{f) (Assignment) Below, all monies payable under them);

 all of its present and future uncalled capital;

all gf its present.and future Intellectual ﬁrOperty Rig'htr.;

all fradé' secrets, confidential infarmation and know-how owned or.enjoyed by it noworinthe -
future in any part of the world:

all other debts now or in the future cwing to it save for those arising on ﬂuctuatmg accuunts
with assoclates (as deftned in. sectlon 345 of the Companies Act: 2006),

 all ofits present and future nght tltle beriefit and interest |n and to each Fixed Charge Account

and each related Deposit; and

the benefit of all instruments, guarantees, v.:.harges, pledges and other rights now or in the

 future available to it as security in respect of any Asset itself subject to a fixed charge in favour
- of the Security Trusteg. '

. Assignment

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

(a)

(b)

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

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

oor remedies against all or any professional advisors now or at any time engaged by the Chargor
- in relation. to any tand and the manufacturers, suppllers or installers of-all plant, machinery,

fi xtures, fi ttmgs and dther equipment now or from time to time in the buildings erected orto

" - be erecied on ‘any Land and any other persan, firm or company now or from time to time

under contract with or under a duty to the Chargor and the benefit of all sums recovered in
any proceedlngs agamst all or.any of such persons;
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(c)

(d)

(e}

(f)

the benefit of all Praperty 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 consent which is
required, or otherwise) its right, title and interest (if any) in and to any and all damages,
compensation, remuneration, profit, rent, fees, royalties or income which it may derive from
such Intellectual Property Rights or be awarded or entitled to in respect of such Intellectual
Property Rights; and

any sums payable to it pursuant ta any Insurance Contract,

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

4.4

(a)

{b)

(c)

4.5

(a)

(b)

Floating charges

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

The floating charge created by the Chargor under Clause 4.4(a) abave shall be deferred in point
of priarity to all other security or security interests created under or pursuant to this Deed.

The fioating charge created by the Chargor 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
Insolvency Act 1986 shall appiy te this Deed.

Conversion of floating charges

By notice: Subject to the Insolvency Act 1986, the Security Trustee may by notice to the
Chargor convert the floating charges created by this Deed into fixed charges as regards all or
any of the Chargor's Assets specified in the notice at any time. At any time after the floating
charges created by this Deed have been converted to fixed charges, the Security Trustee may
by notice, subsequently recanvert it into a floating charge by notice in writing.

Automatic conversion: Subject to the Insolvency Act 1986 and Clause 4.5(c) (Moratorium)
below, the floating charges created by this Deed shall (in addition to the circumstances in
which the same will occur under general law} automatically be converted {without any notice)
into fixed charges over the Assets, rights and property of the Chargor:

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

{ii} on a resolution being passed or an order being made for the winding-up, dissolution,
administration or re-organisation of the Chargor;
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- (i)
(iv)
{v)

: {vi)

{wvii)

{viii)

Aix)

on the appointment of a liquidator or an.administrator (whether out of court or
otherw1se} to the Chargor; '

‘on any p_erson levying or attempting to levy any distress, execution or other process

against any Security Assets of the.-Chz-irgor;

on the Chargor ceasing to-carry on business or a substantial part of it or ceasmg 10 be P

-a going concern;

onthe Ch_grgor stopping making payments to its creditors or g‘iving-notice to creditors

"that it intends to stop payment;

onthe Char'g‘or creating or attempting to create a trust ove.r-‘a-n.y of the Sec,urity'Assets; )

-on the holder of any other 'Security Interest whether ranking in priority to of pari

passu with or after the charges and security contained in this Deed or the Chargor
appointing, requesting the appointment of, an administra_tor, an administrative
receiver, receiver, manager or receiver and manager in r'espfect o'f'the] Ch‘argo"r;’ or .

any ﬂoatmg charge granted by the Chargor to any other person crvstalhsmg for any .-
reason whatsoever

{c) . Moratorium: the floating charges created pursuant to Clause 4.4 [F!ocrtmg charges) may not -
: 'be converted into fi xed charges solely by reason of: :

{i)

i)

the obtaining of @ moratorium; or

anything done with a view to obtaining a moratorium,

under Schedule Al of the Insblvency Act 1986,

46 _Implied covenants of title

The covenants set out’in sections 3(1), 3(2) and 6(2) of the Law of Property {Mlscel!aneous PI‘DVISiDI"IS)
Act 1994 will not extend to. Clauses 4, 2 (Fixed charges), 4.3 (Ass:gnment) and 4.4 (Floating chorges)

above It shall be lmplled in respect of Clauses 4.2 (Fixed charges), 4.3 (Assrgnment) and 4.4 (Fioating -

charges) above that the Chargor is dlsposmg ‘of the Security Assets free from all charges “and
encumbrances (whether monetary or, not} and from all other rights exercnsahle by ‘third partles
(including liabilities imposed and rights conferred by or under any enactment}

4.7 O_wnership

The Chargor is the legal and beneficial owner aof, .and has good and marketable title to, |ts Security
Assets, in each case, free _frorn security (other than that created by or pursuant to this Deed) and
restrictions and onérous covenants. ‘
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5.1

52

5.3

54

{a)

{b)

55

5.6

5.7

6.1

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

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

The Chargor shall at any time as required by the Security Trustee execute and deliver to the
Security Trustee any documents and transfers to constitute or perfect an equitable or legal
charge or a pledge (at the Security Trustee's option) over any Securities, including
uncertificated Securities within any clearing, transfer, settlement and/or 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 Trustes, execute all such documents and do all
acts that the Security Trustee may reasonably require to record the interest of the Security
Trustee in any registers relating to any registered Intellectual Property Rights.

The Chargor undertakes to make or procure that there is made a due application to the Land
Registry in respect of any Land that is registered land {with the Chargor’s consent as praprietor
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 registered charge, not being a charge registered before the entry of this
restriction, is to be registered without o written consent signed by the proprietor for the time
being of the charge in the debenture dated [ 1 in favour of Barclays Security Trustee
Limited (to hold on trust for and on beholf of the secured parties specified therein) as referred
to in the charges register or their conveyancer”; and

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

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

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

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

NOTICE OF ACCOUNT SECURITY

The 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
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6.2

7.1

(a)
(b}

(<)

7.2

{a)

related Deposit, and the Chargor irrevocably instructs the Barclays Account Bank that it,éhall_,
and the Barclays Account Bank confirms -and agrees that it will, upon any direction by the
Sacurity Trustee or persons authorised by the Secirity Trustee following the service of a
default notice or following any failure to pay any of the Secured Obl'iga't'io'ns when they fall -
due, only act in accordance with the instructions given by the Security Trustee or by persbns )

- authorised by the Security Trustee in relation to each Fixéd Charge Account and‘ each related

Deposit.

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

- notice or following any failure ta pay any of the Secured Obligations when they fall due, deliver

to the Security Trustee (or procure the-delivery of) a Notice of Account Securfty.dUIy executed -
by, or on behalf of the Chargor in respect of the Accounts held with any bank, bullding society,
financia! institution or other person (other than the Barclays Account Ba,hk-} {if any) ahd 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
LJ_nIess 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 recewed by the
Security Trustee.(or ItS nommee) 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 registeréd 'oWn_ér"; and

the- Security Trustee -WHI, ‘where it {or its nominee). is registered as holder of the Securities,

_ exercise all voting and other rights and powers attached ta the Securities, as the Chargor may

from time to time in writing reasonably direct (and in the absence of such inétructiqns the
Security Trustee, or its nominee, shall not exercise any such rights), and the Security Trustee
shall instruct any nominee for the time being registered as holdef of the Securitiés accordingly,

At any time and from time.to time after thlS Deed becomes enforceable orthe Secunty Trustee - -

directs:

all and any dividends and other distributions accruing on or deriving from the Sécuritie’s
{notwithstanding that they may have accrued in respect of an‘earlier period), including without-
limitation, all money payable in respect of them, whether by way of conversuon, redemption, '

.bonus; option, dividend, interest or otherwise shall:

(i)' if received by the Chargor (or any. nominee of it), be held on trﬁét for the Schrity
Trustee and (if requested by the Secunty Trustee) |mmedlately be paid and
transferred to the Security Trustee; and

(i) when and if received by the Security Trustee {or its nomlnee) shall form' part of the "
--Securities and be held by the Security Trustee on the terms of this. Deed.as additional
security {and, if cash, be paid inte a cash collateral deposit account and .may be .
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(b)

{c)

7.3

81

(a)

(b}

(c)

{d)

(e}

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

following the Security Trustee serving notice on the Chargor, the Security Trustee (or its
nominee) may from time teo 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, compily with
any such directions of the Security Trustee (or its nominee). For the avoidance of doubt, until
such time as the Security Trustee (or its nominee) takes any steps to exercise any voting or
other rights and powers attached to or conferred on the Securities, all such rights and powers
shall remain with the Chargor; and

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

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

REPRESENTATIONS
The Chargor represents and warrants that:

it has full power and authaority and is legally empowered to enter into this Deed and to grant
security over the Security Assets on the terms set out herein;

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

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

this Deed will be valid, binding and enforceable in accordance with its terms;
neither the Chargor nor any of its affiliates is either:

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

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

{h)

Each of the above representations (excluding those set out in Clauses 8. 1(f)'and‘ 8. i{g)) will be correct

no Security lntereet.[o'ther than the Security Interests created or expressed to be créatéd by

* or pursuant té this Deed) exists on, over or in relation to any of the Security Assets at the date

.of this Deed;

any Security Assets in the form of Securities are fully paid and-not subject to any optlon to.
_ purchase or similar rights. The constitutional decuments of companies whose Securities are

subject to the security created by this Deed do not and could not restrict or inkibitany ;ransfe_r_

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

.o “warning notice” er “restrictions notice” (as defined in Clause 1(2) of Schedule 1B of the

Companies Act 2006) has been issued in respect of all or any part of the Securities.

and complled with in all respects at all times during the Security Period as if repeated by reference to

the then existing crrcumstances

GENERAL UNDERTAKINGS

The Chargor undertakes to procure that:

(a} .

(b)

(c)

10.

10.1

10.2

10.3

it shall net maka any material change in the scope or nature of its business;
if the Chargor is a partnership, it shall notify the Security Trustee in writing immediately of any
change in the membership af the partnership. Whenever possible such notification shall be

given in advance of such charge; and

if the Chargor comprises one or more trustees, the Chargor shiall givé to the Secuﬁ_tv Trustee

not less than 28 days’ prior written notice- of the proposed retirement of any trustee or the

appointment of any new trustee {which shall not be effected without the prior wntten consent

. af the Security Trustee) and ‘shall notify the Secunty Trustee in wrltmg, immediately upon the

death of any trustee or the dissolution of any firm or corporation acting s trustee.

INFORMATION AND ACCESS

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

require relating_'t'e the Security Assets and its compliance with the terms of this Deed.

" The Chargor shall permit the Security Trustee, its representatives, proféssional advisers and

contractors, free access at all reasonable times and on reasonable noticé to inspect the

' Security Assets (including, without limitation, for the purposes of conductn ng a valuatlon ofthe

Sacurity Assets).

The Chargor shall promptly notify the Security Trustee of any litigation, atbitration or
administrative proceedings commenced, pending or threatened against it or any of its..
Subsidiaries or any other event which is reasonably likely to adveisély affect the value or.
otherwise depreciate, impair or prejudice any Security Asset or result in the security created
* by this Deed becoming enforceable. ' o ’
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11.

111

11.2

12.

121

12,2

12.3

124

PRIORITY OF CHARGES

Any mortgage, assignment, fixed charge or other fixed security the Chargor creates in the
Security Trustee's favour, will have priority 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 priority behind the security created pursuant to
this Deed.

COLLECTION OF RECEIVABLES

The Chargor shall collect and realise all Receivables and immediately on receipt pay all money
which it receives in respect of them into the Chargor’s bank account with the Barclays Account
Bank, or into any other account specified by the Security Trustee and notified in writing to the
Chargor (which may include an account held with @ 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 so received upon trust for the Security Trustee, separate from its own money.
The Chargor may not, without prior written consent, charge, factor, discount, assign,
postpone, subardinate or waive its rights in respect of any Receivable in favour of any other
persen (other than the Security Trustee)} or purport to do sc.

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

Trustee may reasonably require, on the account bank (if not a Finance Party) of the security
constituted by this Deed.

If a credit balance on any account of the Chargor with any member of the Bardays 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 any time direct the relevant member of the Barclays Group to
transfer all or any part of that credit balance to any other account of the Chargor with that
member of the Barclays Group, or to a suspense account opened for the purpose of holding
or realising such funds, or in reduction of any outstanding Secured Obligations. The Parties
hereto agree to comply with, and take any necessary action to effect, any of the directions
given by the Security Trustee pursuant to this clause 12.3.

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

131

{a)

{b)

(c)

(d)

(e)

)

ig)

132
{a)

{b)

{c)

COVENANTS RELATING TO LAND AND OTHER ASSETS

The Chargor shall:

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

perform and observe in all. material respects all the covenanfs; condijtions-and stipulétions
[whett;_er as landlord -.or- tenant).in any lease, agreement for Ieasé or other right to occupy in
respect of any of its Lfa_nd and shall not do or permit to subsist ény act grrth,in'_g_ asa resg[g of
which any such |ease, agréement for lease or other right to occupy may _be' .subject to
determination or right of re—eritry or forfeiture prior to the ex‘piljatidn of its term; '

‘hot at any time without the prior written consent of the Security Trustee, sever or remove any
. of the fixtures farming part of its Land or any of the plant or machinery {other than stock in

trade or work in progress) on or in its Land, if to doso would-reasqhébly be.expected to have
a materially adverse effect of the value, saleability or use of the Land or the enforceability of

. this Deed;

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

obtain and maintain in full force and effect all Environmental Approvals.and ensure that the

" business and/or operations carried on at the Land comply in all respects with-all Eh\iirbnmeﬁtal‘
. Laws and Environmental Approvals; :

promptly on becoming aware of it, inform the Security Trustee of any Environmental Ciéirh
which has been made or threatened against the Chargor or any occupierof 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 Environmentai Claim; and

n"oti'fy the Security Trq_stee prornptly on becoming aware of any Environmental Contamination -

.at or brought on to the Land or circumstances likely to lead to Environmental Cdntamination-
" which might give risé to any Environmental Claim, and take or procuré the taking of all

necessary action to deal with, remedy or remove from the Land or prevent the incursion of (as

" the case may be) that Environmental Contamination or circumstances likély to I'éad 1o
Environmental Contamination, 50.as to prevent an Environmental Claim, endeavouring always

to minimise the dangér, or harm arising to the Environment.

The Chargor shall nd_t, without t-he Security Trustee's prior written consént:

“grant or agree to graﬁf'(whethér in exercise of or independently of any statutory power) any - '

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

commence-any forfeiture proceedings in respect of any lease or tenancy;
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{d) part with or share possession or confer upon any person any contractual licence or right 1o

occupy;

(e) consent to any assignment of any tenant’s interest under any lease or tenancy;

A agree to any rent review in respect of any lease or tenancy; or

(g) serve any notice on any former tenant under any lease or tenancy (or any Chargor of that
former tenant) which would entitle it to a new lease or tenancy, in respect of all or any part of
its Land.

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

14. ACCOUNTS
14.1 Notification and Variation

The Chargor shall promptly deliver to the Security Trustee 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 maintained
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 against the Secured Obligations, 2ll and any monies due under or
arising out of each Accaunt (including the related Deposits);

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

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

14.3 Terms of Accounts

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

{a) the first time at which: {i) there are nc remaining Secured Obligations; and (ii) the relevant
Finance Party is not under any obligation or liability (actual or contingent) to make advances
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- ar provide other financial accommodation which, if made or provided, would give rise to any
Secured Obligations; and '

_{b) close of businéss in Lnndon on the date on which any of the Secured Obligations shall have
become due and payable and shall not have been paid upen becoming so due andpayable,

s0 that, at such time as any such éréd'it.balan:e-sha.ll‘ rhature {or at any time thereafter), the Security
Trustee may exercise in relation to that credit balance any rights '(:-f set-off, combination or.
consolidation to-which any of the Secured Parties may be entitled under thls Deed any other contract,
or at law. i

14.4 Partial maturity

If, on any day, any of the Secured Obligations become due and payablée and have not been paid by close
of business in London.on the same day, then only so much of the Dep051t from time: to time on any
Fixed Charge Accounts shall mature as: “éguals.the amount of the Secirad Obhgatmns whlch became
due and pavable and had not been pald by close of business on that day

14.5 lnterestdn Deposit ;

Interest shall accrue on each Depusrt on any Fixed Charge Accounts at such rates and be payable on
such dates and.in such’ man ner as agreed by the parties ‘from time-to tsme

14.6  Restrictions on Deposits

{a) . The Chargor shall, prior to this Deed becoming enforceable or unless the Security Trustee
otherwise directs, be entitled to receive, w1thdraw or otherwise: transfer any credit balance
from time to-time on any Account :

{b} . At any time and from time to time after this Deed becomes Enforceable or the Security Trustee '
directs, the Chargor shall not be entitled to receive, W|thdraw or otherw'lse transfer any
Deposit from time to time an any ACcount except with. the pricr written consent of the Ser.'unty
Trustee.

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

(a) create, agreée-to create or pefmit.to exist any trust, interest or Security Interest (howsoever -
ranking in point of priority) of any nature whatsoever (including such as arises by opération of .-
‘law or any enactment) in, over or affecting all or any part of its Security Assets; or

(b} . subject to Clause 15.2(b) beiuw, part with, grant or enter into a lease of, :sell, transfet, assign. -

or otherwise dispose of (including by way of declaration of trust) all or any part. of its Security
Assets or any interestin them or agree to doso. :
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152

{a)

(b}

16.

161

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 security, over any of the Floating
Charge Assets {(whether having priority over, or ranking pari passu with or subject to, the
floating charges created by this Deed); or

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

PRESERVATION OF SECURITY

Ruling off

If any Secured Party {in this Clause 16.1, the relevant Secured Party) receives notice of any subsequent
interest ar Security Interest affecting any Security Asset:

(a)

(b}

(c)

16.2

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

all payments made by the Chargor to any Secured Party after the relevant Secured Party
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 to reduce the amount due
from the Chargor to the relevant Secured Party at the time when the relevant Secured Party
had received the notice; and

all payments made by a Secured Party to the Chargor after any Secured Party receives such
notice shall be deemed to have been first made out of any payments last received into any
account of the Chargor with any Secured Party.

Release

If at any time the Secured Obligations shall have been paid and discharged in full and the Security
Trustee is satisfied that none of the Secured Parties has any commitment, obligation or liability of any
kind (present or future, actual or contingent}, the Security Trustee will at the request and cost of the
Chargor re-assign the Security Assets to the Chargor or otherwise discharge the security constituted
under this Deed.

16.3

Retention of Charges

Notwithstanding Clause 16.2 {Release):

(a)

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, taking into account its
contingent and prospective liabilities or may be deemed for the purposes of any law to be
insolvent or bankrupt, as at the date of any payment made by the Chargor to any Secured
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{b)-

()

17,

17.1

17.2- -

{a)

(b}

@

Party, then the Security Trustee shall be at Iiberty to retainthe security contained in or created

' W_lthll'l which any assurance, securlty.zguarantee or payment can be avolr.led or invalidated;

- the Security Trustee shall be able to exercise its righte under paragfaph (a) .ahove .
.- notwithstanding (i} the payment and discharge in full of all Secured Obligations or- (ii) any
release, settlement, discharge or arrangement that may be given ‘or made by the Secured Party

on, or as a consequence of, such payment or discharge of lnabnhty, and

if at any time within such period as is referred to in paragraph (a) above,.any step or ccm'o_réte
action is taken in respect-of the Chargor in relation to_or with a view to any insolvency,
bankruptey, administration, winding up or receivership proceedings or procedure as sét out in
Part 26 of the Companies Act 2006 ar in the [nsolvency Act 1986 or in relation to or with a view
to any analogous proceedmgs or procedure in any jurisdiction the Securutv Trustee shall be at
liberty to continue to-retain such security for such further period as the Security Trustee may

_ reasonably determine and such security sh_all be deemed to have continued to have be’en h_el'cll '

as securitv_for the payment and discharge to the Secured Parties of all Secured Obligations. -
FURTHER AssunAuces ‘

The Chargor shall, on demand, execute any document and do any other act or thing (in either
case, at, the expense of the Chargor) which the Secunty Trustee or any other Secured Party
may reasonably spectfy for protectlng, ‘preserving or perfecting any secunty created or -
intended to be created by this Deed or for fac|I|tat|ng the realisation thereof or otherwrse for
enfnrcmg the same or exercising any of the powers, rights and dISCTEtIDI"IS of the Secunty-
Trustee or any other Secured Party under this Deed, mcludmg the execution of all releases,

" transfers, assignments and other documents and thegwmg of all notices, orders, instfuctions,

directions and requests for any consents to enable the property to be charged which the
Security Trustee or any. other Secured Party may reasonably request an,d: the Chargor
irrevocably and severally by way of security appoints the Security Trustee (and any Receiver
or Delegate appomted under this Deed), as its attorney in'its name and on its’ behalf to sign,
execute and deliver all such documents and do any act or thing as- the Securlty 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 attorney w1th full power of

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

_ . prior to service of a default notice or any demand for payment to du anythmg whlch the
Chargoris obhged to do under this Deed {but has not done), :

on and after service of a default notice.or any demand for payment, to do anythlng which the

* Chargoris obhged to do under this Deed; and

to take any‘action which is ancillary to the exercise of any of the rights conferred on the
Sécurity 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 ather Secured Party, the Law of
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i8.

18.1

{a)

{b)

{c)

(d)

18.2

18.3

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

ENFORCEMENT

On and after service of a default notice or any failure to pay any of the Secured Obligations
when they 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 immediately
enfarceahble and the Security Trustee, without prejudice to the powers conferred on it by virtue
of the Law of Property Act 1925, shall be entitled to:

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

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

take possession of and hoid 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 terms it thinks fit; and

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

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

To the extent that the Security Interests created by this Deed constitute a "security financial
collateral arrangement" and the Security Assets constitute "financial collateral” for the
purpose of the Financial Collateral Arrangements (No. 2) Regulations 2003 (the Regufations),
the Security Trustee shall have the right on giving prior notice to the Chargor, at any time after
the Security Interest becomes enforceatle, to appropriate all or any part of the Security Assets
in or towards discharge of the Secured Obligations. The parties agree that the value of the
appropriated Security Assets shall be, in the case of cash, the amount of cash appropriated
and, in the case of Securities, determined by the Security Trustee by reference to any publicly
available market price in the absence of which by such other means as the Security Trustee
(acting reasonably) may select including, without limitation, an independent valuation. The
parties agree that the value of each Account shall be the amount of the credit balance on it,
together with any accrued but unposted interest that is pafd [n relation to that Account at the
time the right of appropriation is exercised. For the purpose of Regulation 18{1) of the
Regulations, the Chargor agrees that any such determination by the Security Trustee will
constitute a valuation "in a commercially reasonable manner”.
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20.

20.2

21.

211

19, .

20.1

203

212

CONTINUING SECURITY .

The security t:onstituted-by this Deed shall be continuing, is made for securing further advances
and will extend to the ultimate balance of the Secured Obligations, regardless of {i. at_ty -
intermediate payment or discharge in whole or in part; and (i) any amendment, variation,.
--restatement, assignment, replacement, refinancing, ‘novation or departure (however

substantial or 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 Gthes risks as'the

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

. replacernent value and be index-linked. The Chargor must also maintain all other insurances

normally maintained by prudent companjes with simjlar activities to those of the Chargor or
as the Security Trustee may require. : :

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

maintain. these insurances and produce receipts for these payments at the request of the

* Security Trustee. If, at any time, the Chargor fails to have the required insurance cover in place
_or to produce any receipt on request or to deposit any policy with the Security Trustee under

Clause 5 (Delivery of. Dacuments of Title and Registrotion) or on request, the. Security Trustee

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

appropriate and recover-the costs of doing 5o from the Chargor.

All monies received on any insurance whatsoever in respect of loss or damage 'by_ fire or

' otherwise to said insiifable Assets or any part thereof (whether effected or maintained by the

Chargor in pursuance of its obligation under the covenant contained in this Clause 20
(insurance) or independently of or dtherwise than in pursuance of such obligation) shall as the
Security Trustee requires either be applied in making good the loss or damage in respect of

‘which the manies are received or be _pald to the Security Trustee in or toward_s payrnent of the
nmonies for the time being secured by this Deed or such part or parts thereof as the Security -

Trustee may require.

ADMINISTRATOR

At any time and from time to time after this security becomes enfarceable, or if the Chargor
50 requiests the Security Trustee in writing from time to time, the Security Trustee miay appaint
" any ane or more qualified persons to be an administrator of the Chargor to act together or

independentiy of the-othir or others appointed (to the extent apphcable)

‘ of Scheduie Bl of the Insolvency Act 1986 (Administration apphcatmn} or by filing specified

documents with the court under paragraphs 14 to 21 (inclusive) of Schedule B1 of the

Insolvency Act 1986.
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213

22.

22.1

{a)

(b)

22.2

(a)

(b)

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

RECEIVER
Appointment of Receiver

At any time after this security becomes enforceable, orif the Chargor so requests the Security
Trustee in writing at any time, the Security Trustee may, {(unless precluded by law) without
further, natice appoint under seal or in writing, any ane 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 applicable.

In this Clause 22, a "qualified person” means a person who, under the Insolvency Act 1986, is
qualified to act as 2 Receiver of the property of any company or individual with respect to
which that person is appointed.

Powers of Receiver

Every Receiver appointed in accordance with Clause 22.1 (Appointment of Receiver) shall
(subject to any restrictions in the instrument appointing him but notwithstanding any winding-
up or dissolution of the Chargor} have and be entitled to exercise all of the rights, powers and
discretions, as varied and extended by the provisions of this Deed, conferred by the Law of
Property Act 1925 on any receiver appointed under that Act and those conferred by the
Insolvency Act 1986 (and to use the name of the Chargor for all or any of such purposes). If at
any time there Is more than one Receiver in respect of all or any part of the Security Assets,
gach such Receiver may (unless otherwise stated in any document appointing that Receiver),
exercise all of the powers conferred on a Receiver 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) above include (without
limitation) the right, power and/for discretian (as the case may be}:

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

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

(ii1) Protection of assets: to make and effect all repairs, alterations, improvements,
replacements, developments, demelitions and insurances (including indemnity
insurance and performance bonds and guarantees} and do all other acts which the
Chargor might do in the ordinary conduct of its business, as well for the protection as
far the improvement of the Security Assets and to commence and/or complete any
building operations on any Land secured pursuant te this Deed and to apply for and
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(iv)

V) -

) (vi)

{vii)

{viii)

{ix)

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

Employees and advisers: to appoint and discharge managers, ‘officers, agents,
accountants, servants, workmen and other advisers for the purposes of this Déed, upon
such terms as to remuneration or otherwise as the Receiver may think proper and to
discharge any such persons appointed by the Chargor;

Borrow money: to barrow money for the purpose of exercising any of the powers,

- authorities and discretions conferred on the Receiver by or‘pUrsuant"to this Deed. .
and/or of defraying any costs, charges, losses or expenses (including the Receiver's .

remuneration) which shall be incurred by that Receiver in the exercise of such powers,

authorities and discretions or for any other purpose, to raise and borrow maney either - -

unsecured or on the security of the Security Assets or any part of the Security Assets
eitherin priority to the security constituted by this Deed or otherwise and generally on
such terms and conditions as that Receiver may think fit and no person lending such
maney shall be concerned to enquire as to the propriety or purpose of the exercise of
such power or to see to the application of any mdney so raised or bbrrewed;

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

whether as a going concern or otherwise;

.'Sell' assets: to sell, exchange, grant options to purchase, Iicense, sUrren'der release,

disclaim, abandon, return or othérwise dispose of, convert mto money or reallse aII or
any part of the Security Assets by publlc auction or private cantract and generally in
such manner and on such terms as the Receiver shal| think proper or to concurin any
such transaction Without prejudice to'the generality of the foregoing the Receiver may
do any of these things for a consideration consisting of cash; debentures or other

obligations, shares, stack or-other valuable consideration an'd any such consideration
may be. payable in a lump sum or by instalments spread over such. penod as the. .
Rece:ver may.think fit. Fixtures, other than landlords’ fixtures, may he severed and sold

separately frqm the pm_perty containing them without the consent of the Chargor;

‘Acquire assets to acquire assets for such conmderatmn and on such terms as the

Receiver may think fit, to purchase outright or acquire by Ieasmg, hlrmg, licensing or

otherwise; any land, buildings, plant, equipment, vehlcles or matenals 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 grant any leases whatsoever and let on charter, sub-
charter, hire, lease or sell on condition and to grant rights, options, licences or
easements.over all or any part of the Security Assets for such term and.at such rent

' (w1th or without a premiumy} as the Receiver may think proper and to rescmd surrender

and accept or agree to accept a surrender of any lease or tenency of such Security

Assets or agree to any variation of any such contract affecting all.or.any part e_f the -
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(x)

{xi)

(xii)

{xiti)

(xiv)

{xv)

{xvi)

Security Assets on such terms as the Receiver may think fit (including the payment of
money to a lessee or tenant on 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 unczlled capital for the time being of the
Chargor and to enforce payment of any call by action {in the name of the Chargor or
the Receiver, as may be thought fit by the Receiver);

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

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

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

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

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

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

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

223 Removal

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

(a) The Securlty Trustee may from time to tlme, ﬁx the remuneration of any Receiver appomted :

- by it {which remuneration may be or include a commission calculated by’ refefence to the Bross
- amaount of all moneys receéived or otherwise and may include remuneération in ;;pnnectlor_l with
claims, actions or proceedings made or brought against the Receiver by ih_e Charg'dr or any
other person or the performance or discharge of any dblig'al;i;dn imposed upon-the Receiver by
statute or otherwise) but such remuneration shall be payable by the Chargor alone, and
sections 109(6) and. {8) of the Law of Property Act 1925 shall not apply in relation to any -

' ‘Receiver appointed under this Deed.

by  The amount; of such remuneration may be debited by the 59curity"|'f|;u_ste'e:t,o any account of
the Chargor,.held with a Secured Party but shall, in any event, form part of the Secured
- Obligations and accordmgly be secured on the Security Assets under: the secunty contained in

this Deed.

225 ,Extent of appointment

The exclusion of aﬁy Security Assets from the appointment of the Receiver shall nat preciude the-

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

réplacement} to-that part or appointing another Receiver over any other part of the Security Assets.
226  No'liability as mortgagee in possession

None of the Secured Parties shall, nor shall any Receiver appointed as aforesaid, by reason of it or the. .
Réceiver entering into possession of the Security Assets or any part of them or for any other reasori; be
Ilable to account as mortgagee in possession or be liable for any loss an reahsatlon or for-any default or ’
emissian for which a mortgagee in possession might be liable.

22.7 - Agentof Chargor

(a} . EveryReceiver of the-Chargor duly appointed by the Security Trustee under the powers in that
respect contained in this-Deed shall be deemed to be the agent of the Chargor forall purposes
and shall as such agent for all purposes be deemed to be in the same position as a'Receiver
duly appointéd by a mortgag’e_e‘under the Law of Property Act 1925.

{by ~ The C'ha__rgworr alone éhal_l be responsible for t_heh contracts, engagements; acts, omissions,

defaults and lasses 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 Triistee appomtmg such
Receiver or for any other reason whatsoever

22.8 . Security Trustee may exercise

To the..fulllest extent per‘mittéd,by law, all or any of the powers, authorities. and discretions which are

conferred by this Deed (either expressly or impliedly}, upon a Receiver of the Secun‘ty ‘Assets; may be
exercised after the security created under this Deed becomes enforceable by the Security Trustee in
relation to the whole of such Security Assets or any part of them without first appointing a Receiver of
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such property or any part of it or notwithstanding the appointment of a Receiver of such property or

any part of it.

23.

231

(a}

(b} -

©

(d)

23.2

" EXPENSES AND INDEMNITIES

The Chargor shall on demand pay to or reimburse the Secured;Par‘ties_ and their nominees;
agents or Delegates on the basis.of a full indemnity on an after tex basis the amount of all

commissions, costs {including legal costs and remuneration), charges losses, I|ab|I|t|es and . -

expenses and other sums reasonably incurred by the Security Trustee (whether actmg in its

’ ~ personal capacity or as security trustee for and on behalf of the Securéd Parties or any’ other-
“--5ecured Party and any of their nominees, agents or Delegates) in connection with:

the inspection or valuation of the Security Assets;

- making a demand for paymerit or the-delay‘in receipt of payments.under this Deed;

a failure by the Chargor to perform its obhgatlons under this Deed or othenmse breach any
terms of this Deed; and

the ‘breservaltion, enforcement 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 an# third party together with interest on the amount péyable in:
accordance with Clause 3 (Agreement to pay). ' N

The'Chargor shall on' demand pay to or fully indemnify the Secured Parties or other nominee.

or agent on an after-tax basis against all losses, actions, claims, commissions, costs (lncludlng _
Iegal costs, expenses, proceedmgs, and remuneratlon), charges, losses, liabilities, expenses-~

and other sums and expendlture which the Security Trustee {whether actlng in its personal--r,.

'capat:lty or as security trustee for and on behalf of the Secured Partles) or any other Secured

Perty and any of their nominees or agents may suffer, pay or incur, acting reasonably, |r]

_ connection with any payment or discharge in respect of the Secured Obligations (whether
g ‘made by the Chargor or a third party) becoming void, vmdable ineffective or unenforceable

o for any reasons whatsoever:

233

(a) 'j

(0)

Where, pursuant to Clauses 23.1 or 23.2 ahove, a sum is paid to such Se’cured P-arti,'l' {or their
nommees, agents or Delegates), the Chargor shaII in -addition, payto the Secured Partles (or' N

' thelr nominees, agents or Delegates) in respect of value added tax:

{except where the payment falls within Clause 23.3(b} below), such amount as equals.any
. value added tax charged to'the relevant Secured Party {or their nominees, agents or Delegates)

in respect of the matter which give‘s rise to the payment and which the relevant Secured Party

- {or their nominees, agents or Delegates) certifies is not recoverable by it by repayment or

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

- oh any reimbursement of or indemnification for any commissions;. costs, charges, expenses or
- other items incurred by the relevant Secured Party.(or their neminees, agents or Delegates) as
" .- -agent-for the Chargor, such arrount as equals the amount included in the commissians, costs,

" . charges, expenses or other items in respect‘_c:‘hc value added tax (and in such a case the;relevant. '
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23.4

24,

241

24.2

243

25.

25.1

25.2

25.3

Se;ured'Party {or their nominees, agents or Delegates) shall provide the Chargor with an
appropriate tax Invoice in respect of such item, naming the Chargor as recipient of the relevant
supply).

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

result of exercise of or failure to exercise by the Security Trustee 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 Trusteie or any other Secured"Party may at any time and from time to time without
. notice (but shall not be obliged to) set off {i} any 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 {ii) any obligation {whether or not matured) owed.bv the
Security Trustee, any other Secured Party and/or any other member of the Barclays Group to
the Chargor, regardiess of the place of payment, booking br_anc'h' ar currency of either -
obligation (with the difference between the amounts in {i) and {ii) being the Set off Amaunt),:‘
regardless of the place of payment, hooking branch or currency of gither abligation. Pursuant’
to the rights in the preceding sentence, any Secured Party may (and the Security Trustee may

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

" “thie 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 6ther Secured Party
may convert either obligation at a market rate of exchange in its usual course of business for

" the purpose of the set offand if when converted'it leaves the Security Trustee or'SeéuFed Party

{as applicable) with leéss than the amoumnt due the Chargor must make géod the amount of the
shortfall on demand.

' The Security Trustee and any other Secured Party may, in its: absolute discretion estimate tH'e '

amount-of any liability of the Chargor which is contingent or unascertained and thereafter set
off such estamated amount and no amount shall be payable by the Security Trustee or Secured
Party (as appllcable) to the Chargor unless and until aill Secured Obllgatlons have been

' ascertauned and fully repald or dlscharged

DISCRE"UN AND DELEGATION

- Any liberty or power which may be exercised or any determination which may be 'rnade under’

this Deed by the Security Trustee or any Receiver may be exercised or made from tlme to time

- ihits absolute and urifettered discretion without any obligation to  give reasans.

Each of the Security Trustee and any Receiver may at any. trme delegate all or any of thé rights -

‘canferred 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 Trustee or the Receiver may tl'link:'ﬁt.
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25.4

25.5

26.

26.1

26.2

(a)

(b)

{c)

(d)

{e)

)

{g)

{h}

263

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

TRANSFER AND DISCLOSURE

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

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

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

a governmental, banking, taxation or other regulatory authority;

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

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

any person to whom information is required or requested to be disclosed by any court of
competent jurisdiction or governmental, banking, taxation or other regulatory autherity or
similar body;

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

any credit reference agency; and

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

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

FORBEARANCE

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

right, power or brivilege-u’ndér,this Deed will impair it or be construed as a waiver of it. A.single or

partial exercise of -any right, power or privitege 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

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

29.

291

292

203

254

(a}

{b)

'29.5

30.

30.1

- shall be an original. All such,cqunterpér_ts will together canstitute ohe instrument;

. NoTices, COMMUNICATIONS AND DEMANDS

Any nntlce commumcatlon or demand under or in connection with th:s Deed shall be in

wntlng and shaI[ be delwered personallv, or by post to the Authonsed Address and, if given by

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

An;} notice, communication or demand made or delivered undér or in connection with this
Deed to the Chargor will only be effective in the case of a letter which is sent by post, in a

first-class prepaid letter where available, and is posted before the last collection of letters from

* the letter box in which it was posted has been made on any day, at 10.00 a.m. on the nesit

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 Box 16276, One Snowhill, Snowhill

_ Queensway, Bifmingham, 82 2XE and shall o‘nly be. sffective 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:

WHethérrany demands, steps or proceedings are being or have been made or taken against any

third party; or

whéther or in what order any security to'which any Secured Party may bé entitled in respect

- ofthe Secured Ob[igétions and any other obligations secured under thi§ Deed is enforced.r

All notifications or determmatlons given or made by any Secured Party shall be conclusrve and
. blndlng on the Cha rgor. except Ih the case of manifest errof.

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. '
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30.2

30.3

30.4

30.5

31.

31.1

31.2

Save as otherwise provided for in this Deed, a2 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 [egislation
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, subject to this
Clause 30 and the Contracts (Rights of Third Parties) Act 1999 or any similar applicable
legislation, rely on any clause of this Deed.

This Deed is intended to take effect as a deed notwithstanding 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.

Each party irrevacably submits, for the exclusive benefit of the Secured Parties, to the
jurisdiction of the English courts (but without prejudice to the Secured Parties’' right to
commence proceedings against any party in any other jurisdiction) and irrevocably waives any
objection on the ground of venue ar inappropriate forum or any similar grounds.

This Deed has been executed as a deed by the Chargor and sighed by the Security Trustee and the
Barclays Account Bank and is deliverad on the date stated at the beginning of this Deed.
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v 'SCHEDULE 1~ FORM OF NOTIC‘:"OF SECURITYTO ACCQUNT BANK
To: Account Bank/other ﬁnahcfdl :‘nstifut:’dn .

Date:.[ 1

Dear Sirs,

We give you notice that, by a debenture dated {®] {Debenture) we have assi'gn,efd to Barclays Security
" Trustee Limited (the Security Trustee) all of our rights, title and interest in and to the accounts listed
below méintained with your [Account Bank/other financial .institution] {including any renewal,
redesighatiqn; replacement, subdivision or subaccount of such accounts) and the debt or debts
repre_sente'd thereby: ' ' ' :

Accoint Name: [*]
- Sort Code: | [.]-

Accouet.Np.;.' o [*]
| [repeqr fist as necessary]

(the Agcpiitrits}.; '

WE‘iﬁ'EVOC&bW instruct and at_itherise you to disclose to the Security Trustee without any fefereni:e to

or further authority from-us and without any inquiry by you as to the justification for such disclosure,

such mformat:on relating to the Accounts maintained with you from time to time as the Security Trustee
" may request you to disclose to it.

With ef-fect..fmm the date of y’our receipt'of'this notice:

{a) . any existing payment instructions affecting the above Accounts are to be terminated and aII
payments and commumcatlcns 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 ourseives arising
from tHe Accounts belong to the Security Trustee.

This letter and all non-contractual obligations arising out of or in connection W|th it are guverned by, )
and thl be construed in accordance with, the laws of England and Wales:

. Please_acknowled.ge' rEcei_pt of this notice by signing the'acknowledgement on the enclosed cpby letter
and, returning it to the Security Trustee at [¢] marked for the atterition of [e].
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Yours faithfully

[Please note that this notice is only to be completed if: (i} it has been agreed that you are providing
security over an account held with another bank or financial institution; or (ii}) upon request by the
Bank.]

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

To: Barclays Security Trustee Limited (the Security Trustee)

Date: [=]
Dear Sirs

We confirm receipt from [Enter Chargor Name] (the Assignor) of a notice-d'atéd [‘-j. of an. aésignment_
upon the terms of a Debenture dated [ [+] of all the Assignor's right, title and int'erést in‘and to, and.all
monies (including interest) from time to time standing to the credit of the followmg accounts which are
maintained wnth us and the clebt or debts represented thereby:

[List relevant accounts here]
{the Accounts).

We confirm that the balance standing to the Accounts at today's date is [], rio fees of péri,@i:li; charges
are payable in ;respect of the Accounts and there ;?re no restrictions on (a} the payment-of the credit
balance on the Accounts jexcépt, inthe cése of a time deposit, the expiry of the relev%m_t period) or {b)
the creation of Sécurity over the Accounts in favour of the Security Trustee or any third baftv. '

We unconditionally and irrevocably waive all rights of set-off, lien, combination dk'cqn'solidatibn of
accounts and security in respect of any Accounts and similar rights {(however described) which we may

have now orin the future in respect of each of the Accounts or the balance thereon to the extent that
such rights 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 thé Accounts
and will not, without the Security Trustee's prior written consent, amend or vary any.rights attaching

te the Accounts.

We will act only in accordance with the instructions-given by persons authoris_gd by thé Security Tr.usttee'
and we shall send all st'atemen_ts and other notices given by us relating to the Accounts to the S'ecu_rity L
Trustee. S

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

Yours faithfully,

for and on behalf of

[Account Bﬁﬁk/ather financialinstitution)
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EXECUTION PAGES

For and on behalf of Barciays Security Trustee
Limited

Faul Jury
Director of Lending Operations

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

Paul Jury
Director of Lending Operations

The Chargor:
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EXECUTED as a DEED by Kingsgate Homes Limited

“acting by two directors/a director and its

secretary

- Sighature of Director -

( WHA/ OVU?LEM

Name of. Director {in - BLOCK‘
CAPITALS) - '

=

Sighature of Darector/Secretary

Name - of Director/Se‘&eférjr “(in
BLOCK CAPITALS)
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