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Registration of a Charge

Company name: ROCK MISSION LTD
Company number: 10055162

XOYWHCA1E

Received for Electronic Filing: 23/02/2021

Details of Charge

Date of creation:  19/02/2021
Charge code: 1005 5162 0003
Persons entitted: BARCLAYS SECURITY TRUSTEE LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 10055162 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BARCLAYS SECURITY TRUSTEE LIMITED

Electronically filed document for Company Number: 10055162 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10055162

Charge code: 1005 5162 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th February 2021 and created by ROCK MISSION LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 23rd February 2021 .

Given at Companies House, Cardiff on 24th February 2021

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Case Reference No. BRM/BIOVSTT/REP/SPO/MBS

Rock Mission Ltd

{the Chargod

and

Barclays Security Trustee Limited

{the Security Trustes)
and

Barclays Bank UK PLC
(the Barciays Account Bank)

DEBENTURE

DATED {? !3 jiﬁéf?

{NOTE: PLEASE INSERT DATE DF
EXECUTION BY FINAL SIGNATORY i
MARUSCRIPTY

DEB CHE 20p05/20 4 Torporate Debenture DF OL
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IMPORTANT - PLEASE READ THIS NOTE BEFORE THIS DEBENTURE 1S EXECUTED

Thiz Debenture is an important legal document. We strongly recommend that you seek

the advice of your solicitor or other legal adviser before execiting this Debenture,

® This i5-a Debenturs incduding fued chargss over the swets referrsd t9in Clause 47
Ll charges), an assigrment of the dohits and assets referred 1ol Clause 4.3
{Assignmentl and a fioating dunge over all of e oftver assets anit undertak iy oot

the Chager in 'f;i’figmm 44 (Fparing chargesy.

* The Securty Testes will hold this Debienture a2 <e curity for il debis and other
labiities cwed (o one ar mure of the Secured Pamies by the Chargor mneliding

under the agreement to pay contained in Clause 3 (dpreement fo pev. This includes

all present and future loans or facilities that sach of the Finarce Parties has graited.

or may i the future grant,

- Your Gabilities under this Debenture will indude say Habiiies owed under ary
guarantes or indemnity which you e glven te or inay give to day of the Secired’

Parties n the Futire,

# Wany of the debis ¢r Labiites seiymad by this Debanture ae sot paid when doe,
the Security Tistee Lan sppdint a receiver, or take poosession of the prope ity sl
amy of the assets charged by this Debentire and sell them and can “appoint an

administeator v relation to the Chargat

- Thiz Debenture ks separate Trom and Bot Turited by any other secufity or gusrantes .
wiich you miay have already giver or may give to any one or more of the Secured

Partied by the Tutie,

Hiniciay. B




THIS DEED i made on the date specified on the front page of this Deed,

By

&)

12

3}

service is Business Lending Services, PO Box 16176, One Snowhill, Showhil ©

Rock Mission Ltd (ncorporated in England snd. Wales with eegistered number

'%ﬁ-éﬁﬁ.’:ﬁ%ﬁ‘%‘%@g ot 3%%5@? Cormine, 6 ’*fm@rmﬂ Sireat, Londan, EL BNH (e Chargon,

Bardlays- Security Trustee Limited {Curmpany MNumber TOB25314) whose address For

EEPLWEY,
Birmingham, B2 2XE scting in its capacity as security tustee Tor and o behalf of the
Trustee) and

Serured Parties ithe Secuity

Barclays Bank UK PLC (Compley Number 00780302} whiose address for servire s

Birrnitgham, B2 00E fthe Barclavs Accownt Barnk:.

s ke as Bollowes

Dk reoms &_ﬂ;:ae-i.wmp-ﬁﬁ'm";@w

Gefinitions

1A

oot Deed, eachoof the following exprestions has, excapt where the corteyt

CbErESE raUires, the madnieg shown opposite it

Accounts means 2ach of the accounte opensd or maiitained by the Chargor with

Jany bank, building souiely, fnenciad institution o other person [other than the
%ﬁ?%ﬁiﬁ%ﬁ?ﬁﬁ- Alcount Bank) [the Asslgned Accovnts and each ol the srcounts mg}@ﬁ@éﬂf'
‘o wmintained by the Chargor with the Bardays Account Bank (the Fived Charge
Arcourts) from fime to $me hduding any reneeisl, redesignaton, replacement,
siubdvision o subaccount of suck arcourtt and the delit or debing tepresenbed

e vk

Assety rrieans alt of the Chargor's underdaking, property, assets, rlahts, interests and
reveres - whistever atd whersver in the world, present and foture, and Includes

wach or gny ot tierm;



ws mean the last address gluen to the Security Trustes for the
“hargers piace of business [or any ome of them i more than onel or registered

ty means the United Natons Security Coundl, the Commission of the

Guropean Union, Her Majesty's Treasury, the Office of Ferelgr Assets Control of the
United States. Ddpartment of the Treasury, or any ather Urited States goverpment

'Efﬁ%%ﬁ::y;
Barclays Group means Barclys PLL and any of its direct o indivect Subsidiariss
Defaalt Rate rricans:

G dhe default interest rate set ot s the document under which the rolpvant

liabitity for the overdue smournt initially arose; or

bl W ne default interest rate is set out it such document, a rate per asnum

wqual W the cost (witholt proof o evidence of any actual cost) to the

Fit wre o fund or of funding the

relevant Secured Party s csvtified by it

reloppnt genount plus 2 per cont. per anpum:

v mEanE 3 delegate or sub-delegate appointed pursant to Clause 2%

{Dilseretipn amgd gelegation:

Deposit means sl sures deposted or 10 be depesited In each Account; tiggetiver
with all otber rights and benefits acring to or afsing in- connection with each
SAersunt Gocluding, bur not lmited to, entitler erts Lo inkerest), togsther with ol

acerued interest, wherever deposited;

Ermwiron aproals means all covsents of dny it ridatiog b Ensironmental

Laws, to which the Chargor or the Land or the use o ocoupation of the Land &

subject

tal Chalmis yneans any daim by ey Befon o respect of Tosses or
Tabsilities, suffered or incureed by that person, s o result of 8y i conpection with

ary winlation of Emdrorimental Laws or Envirsnmental Apprvals o Sivitg rise o

Fige 3



any rermedy or pansity that may be enforoed or assessed by private or public lena
action as o result of Bovironmental Contamination or any application for amy etetin
or final judicial or administrative decres, injunction, - cease  and deskst order,
abalerfient order, tompliance order, consent oeder, cear-up order o¢ enforcement

nedice stop nofice, provement notice, probiliton ootice o revacition aider in

respect of Environenental Contamination or any other remedial action or acties o

cormply that Wie Chargor is obliged o undertake purseant to Environmental Lavie

in respect of Environmieiial Cortamination:

Emvironmental Contamination imeans the following and th sefuEnes:

el any release; leskage or spillage ot or From any site owned or ocoupied by
the Chargor into sny part of the -smdtomment of any. o, poisonous,

sitbstarces or thing

{d any accident, fire, explosion or sudden svent wiich atfects the envifonment

and i attributable to the operation, management of control of any sie

serupied by the Chargor Ircluding twithout fimitation thie storage, keeging,

‘handing, tabeling or dispossl of wste [as defined Tn the Ervironmentst

Protection Act 19907 or barardous; toxie or dangeraus aibstances and -

_m
t5
32

any desigration of Land as contaiminated land for the purpases of Part A

of the Tnvirenmental Prolection Act 1940,

Esironmental Lavws includes 81l ar any fave, stetutes, rules, regulations; tresties,
directives, bye-tlows, directions, codes of practice, droolars, guidance notey, ofder,
netices, demands. dedisions of the courts of any authorily or dny other body

whalsoever having jurisdiction which at-any time relate to the efironment o

Emwironmerital Contamination or standards of conduct applicable to the Land or the

oroupation o use of the Land or the operation of any business fom o Whirigy The

Land:
Fhngnce Parlies mepe

{h Barclays Bank UK PLC

Fupe 3



{ty Barcloys Bank PLC and
{3} Barchiye Mercantile Busness Frange Limited:

Hloating Charge Assets means those of e Assets that are for the time being
comprised in the Boating charge. created by Clause 44 (Fipating changest but only

imsofar as concems that 11 oatirg chargs:

Insurance Contracts mears all waurance and assuranie contracts and polisiss now

air in the future beld by or oiherwise benefiling the Chargor

(i swhich relate tin Sssets themselves sy bpect to e fied charge 16 favour of the

Secutity Trustes: or

i whicl are now orin the future deposited by the Chargor with the Becurity

Triwtae:

certificates], frade marks, service marks and desgns and any - apphications . for any

Rights means patents fncliding supplernentary protection

of tham). utilty madels, design dghts, copwight. database rights and rights, Hile,
interestand benefits in respect of doman narmes logo, get-up, computer software,
brand and. trade names knowhow, confidential information, inventions o
Tights, Wade seerats and rights in passing off and all ather intellectind property nghts
and nterests. (whéther registered or unregisteredt and all dobts unider i1y
agresments relating fo the use or expliltation of any wdy dghts (induding for the
avoidance of doubt the right 1o fecere reveniie or royalties] and, in each case, any

extersions or renewals of, and any applications for, thess rights,

Larid inciudes frechold and leasehold, and any ofbier estate dn, land and foutsids
brvgland and Wales) immeovable propecty and v esch csse Bl Buildings and

structires upon and all things alfsed to Land induding trade and tenant's Tidures

and fittings (but esctuding, in e case of leasehold propedy landiond s flturess and

flwad plant and machinery;

Py 4



setoutin Schedule 1 (Form of Notive of Secunity fo Account Ban®; ve in such $erm

et Security means 3 notice of seowity in substantially the foems as

as fray bie specihed by the Secunty Trstes:

zans all present and fulture agreements, contracts, options

or undertakings foror in relation to the creation of amy eslale, interest op dght o

ay over the Lend fnduding without Twitation, in relafien to any Jemse, licernce,

terancy of fight to oecupy whether on @ fixed term or perdodic basisy

e

valdes means all surms. of money receivishte By the Chargor now or in the
future consisting of or payable urider of derived from any Asset referred to in Clause

3 {Agrreement o payy;

Rugeiver means o receiver and reanarer o & recelver and the term shall inclide

arvy-of thelr delegates or sub-delegates

Rental lneome maans the qross rents, lieence f6s and other monies receivalle fow

ot heresfter, at any time by the Chargor in respect ofor aresitvgy ol ol any lease of
the Land or any agreement for lease or ficence or otherwise without Smitation
derived by the Charger from the Land or otherwisé pad to o récsived by the

Chargor in respect of the Land;

SON List means the Specially Designated ﬁaﬁﬁﬁ?ﬁﬁé@-i?ﬁi-ﬂ“ﬁﬁﬁméﬁﬂﬁé by the OHice of
Foreign Assets Control of the US Department. of the Treasury, or any similar fist

mgntaried by any Suthority

in e luture due, owing o incorred ik any maiier whatssever by the Chargor fo

ations means all maney, sbligations and Hiabi s rion o at-any time

the Security Tebgtee (whether in it personal capacity or a8 secunty tustee for the
Secured Parties) oF to any of the other Secured Parties whether actally or
cotingently whether directly or indirectly, whether solély br jota iy with any other

pleson dnd whether 35 principal or sire oy, inciuding, wathout mitation, all interest,

discount commission, Teer charges and expenses and togilher with any matters

relating Lo oF ansng inoespect of those moneys, sbligations and Babilities

il #ﬂﬂ' m iy m@ﬂﬁ e

Bl &



k3 the Security Trustes;
i the Finance Parties; anvd
Tl any Recelver and/od any Delegate;

Securlty Assets mieins sl Assets of the Chorgor or any of them which ae the
subject of any security creited of-expraed o be ergated by or pursuant to this

Dheedd;

Necurities msans alf stocks, shares, debentures, debenture ok, loan stock bonds
and securities fssued by any person fother than the Chagort and all other
e stments (as listed '%:r_! Part If of Schigdule 7 to the Francial Services and Markets
Act 200 induding alt Aghts and benefits ariiing and all money pavable i respect

of them, whether by way oF coreension, redemption, bomus, option dividend,

interest or ptherwise lincluding in all subsidiary undertakings o the certificates Tor
which are now orin the future deposited with of t the grder 81 the Secunty Trustes
ar which  uneestifieated are bold ean esoraw or Giher aeeount s the Tevour of
Ahe Security Trustee or held in the Security Trustee's name of in the name of 3

nomines i the order of the Security Trustesy

Secunily intersst mews vy modgige, charge pledge, i;.m asngrment,
entimbrance, vight of set oft or security interest whatspever, howscever created or
arising ot any othér agresment, amangement or Court order having substantally the

seme ecoroinic efect as the foregoing;

Securily Perfod veans the pedud beginiing on the date of this Deed and ending
on the date an which the Security Trodtes i sathfied that 2 Sectred Obligations
have: beer unconditonally and . irevocably paied sed discharged S full and ol
faciliies made available by sach of the Fnasce Partiss (o the Chargor have. Been

caneelied;
Set off Amount Has the meaning given o itin Tliuse 241 [Set off;

Teans & sibsidiary undertaking within the meaning of section 1162 of

the Companies Act 2006; snd

P &
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Transferes has the mesning given 1o it in Clause 267 ( Transfer and cisriostns,

bnterpretation

in this Dréedd, sxcept where the conbedt otherwise reguires:

{is

i

iy

vl

references o the Secured Parties (including mferences 1o the Secpnty Tristee

and-the Fnance Parties) indude referencey to any OF thalr respeciive nominees,

agenits; Delegates, successors in e and permitted ssigris and trancderses anid
réferences o the Chargor indude refarences to their respective suscessors in

titte and peesnitted asiigns and tranderees,

unless otheraise mdcated, references to the Securty Trustee mean the Seairty
Trostes acting i it capacity oy secunity rustes for and on behalf of the Securad

Fartias:

winding up indudes any winding up, reconstruction, adminisiration,

dissasisrtion, bopidation, bankruptoy and ey anslogous procedure oF step under

i referances be dny deed, instriument, certificite, agresment o contract fincluding
Ahie Deed) or o provision thereo! shall be-constroed 30 3 relerence o that deed,

ihstriirient, certificats, agreement.or contract or provision as from fme o time

vatied, novated, amended, supplemented or realaced (however Tundamen ulhyl

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

words denoling any gender indude all genders:

refdrences to sy statute or other legislative provision shall woclude any

statutory or legislative modification, ressnactment or any substitution -of such
statute of provision and, where applicable, any eg Ué@tiﬁ?‘ﬁEf'_‘ifi:ﬁatm%_ ot legisiation

i another uriedietion

fviid & time of day i a refersnce 1o London S and

ety referenices oo person shall be construed ay & referenes 16 80 v individial, firm

dy

company, toiporahion, government siate of agency of B state or any



(b

assonation, st jointventure, consortium, partneship or other entity {whethe

G net g separate legal personalitg,

The headings i this Deed are for ease of reference only and shall not affect s

irETpre Lation.

SrcireD Panmies

respect of this Deed shall bee beld by the Secority Tristes on trust %r and on behalf

af the Secured Fartiss,
AGHEEWENT T FAY

The Chargor, as primary obligor and ot merely as sursty, wvengnts with. the
Secufity Trustes that itwill pay or discharge an demand the Secared Obfigations.
on the date(s) on which sich Secored Obligations arg enpressed o become due
andd i the mannet provided for in the document onder which lability for such

Secured Ubligations arises

Default interest on the Secured Gbligations, shalf accrue i respect of any overdue

-amount from its due dote or, o the ome of any coit charge, loss, hability, wapenne

and other armount seferred o i Clavse 23 {Expenses and lodempities from the

date such amount was expended, paid or débited on account by the Security Trustee.

o any ather Secired Party Dwithout the necesuty of any demand belng made for

‘payment thereof, in sach case, up o the date of actual pagment {-baﬂw hefore anid

after judgmenty &t the Default Rete. Any default interest aceruing under this
paragraph shall be wmediately payaile by the Chargor on éﬂﬁmﬁﬁﬂiﬁy the Securdy

Trustee of any other Secured Parly, Unless otheraise agreed, sich default interest

(i unpaid) wilt be dompounded with the relevant overdue amount or cost, tharge,

s, Hability

iriite

srpense and othier amount referred to dn Clause 23 [Expengisy and

it o e monthly basts but will remain iimidiately due and payable

P d
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Gepveral

Adl security created by the Chargor ynder this Clause 4 in

{al

ib)

4 )

ety

continuing seturity for the. payment and disdharge of the Secured Obligations;
graited with ol dile gusrantes

gramted in respect of all the dght, Bt and interest §F anyl, present apd fiture of

the Chargor in and 10 the relevarit Secunity Asset: and

granted In favour of the Secunity Trostee 1o held on trust For and on behaif of the

Sedyred Parkies

Fixed charges

The Chargor charges by way of first fied tharge:

1

all Larl in England and Wales now veded in i and rot registered at the Land

Redustig

alf Land io England and Wales vow vested in it and registersd at the Land Registy:

al m}mzf Lo whidh s nowe, oF In e future Baeomis, i pripesr iy

{fo the extent thal they are ot Land) ol plant, machinery, compiters, vehides, oftice
or sther equipment riow o in the fulure owived by it dnd it interdst inoany plant,

machingry, Computens, vebides office or other squipment it e possession [but-

exchiding any for the time betng part of iz gock-n-trade or work -in-pirogresst and

the benefit of all tontracts, licentes and warranties rélating to them:

o the extent not validly and effectively assigned pursusnt to Clause 430
[Ausignment; below] all Rental lncome and the benefit to the Chergor of al athed
vights and claims (o whith the Chargor is now o may in the futive berome sntitled
i relation to the Land, incleding {but nat limited to) &l rleghts and claime of 1 2

Chirgdr sgainst ol persons who fow are or have beep or may become lsssess, sybe

g 4



i

amy

ini

bessees, licansees of ocouplers of any Land and alf chargors and sureties for the

obligations of sudh persons
2l Seesiriting

the dnsurance Contracls together with sl dghts ard i6terest in the lesurance
Contracts {inclutling the benefit of all claims arising and, to the extent not validly
and effectively assigned pursuant to Clause 430 (Assigamenty below, all moniss

payabie under them}

alt of its present and fture goodvil

all of 13 present and fiture ornilled capital:

all of its gresent and future lntellectual Property Rights,

all wade secrets, confidential information and knovehow pwned o enjoved by it

move cr by the future in any part o the. worlét:

ﬁl!utﬁgg et ﬁsﬁw&fgm m i ¥y ﬁk,% ree ﬂwmg b Ti&@%&&‘? Fiyp Hhivee ﬁf&&?ﬁguﬂ fii mmm@ng&

accounts-with #ssodates (a5 defined i sedtion 245 of the Compamies Act 2005

all of s present and future dght, tithe, benalit and interest In and to sach Fiued

Charge Account gnd esch related Deposiy and

the benefit of il insruments, guarantees, charges; pledges and other rights now of

e Futors suatable o it ey W%@ﬁ&’y i vespect of Ay Assat itsalf S&J%‘f&jm%m 5 §§mgj

charge- i favour of the Security Tristes,

Assigniment

The Chargor assigns-and agrees to astign ail of its dolvt, title, estate and other interdts in

“arid tot

i

the Rental ncome and the benefit 1o the Thargor of 8 other righte and claims 1o

which the Charger is now orfnay mothe Hitude bevomée artitled imnorelation te the

Land inclieling (but not fmited ) alt rights and eldims of the Chargor against all

presons who now are or huve been or sy become lessees, sub-lessees, ficensees



of oocupiers of any Land and all chargors and suretios for the obligations of sith

parsony

b the benelit of &l guarantess, wareanties and representations given or made by and
any Thgls o remedies against all o any ;:m%@mcéméﬁ'mmmm oW GF gty ime
engaged by the Chargor i relation to any Land and the sy factirers, supphiers
or wstollers of all plant machinery, fidures fitiings and other equipment now or
friam fime to time in the buldings erected or 4o be erected on any ﬁéﬂmﬁf aned any
other pergon, finn of compaoy tow or from time to Tme under ontract with or
urcler @ duty o the Chargar and the benefit of all sums recovered in - any

proveedings sgainst all or any of suth peisons;

i} the benefit of @l Proparty Agreements and the procedds of any claim, awsl or
judgement arking out of any Proparty Agresment and dlf sums paid or payable 1o

the Chargor inder or inrespect of any Property Agreement;

iy each Astigned Account and all refated Deposits,

(e (to the extenit Uvat siy Fitellectual Property RigBts sre not capable of bieing dharged
pursuant b Clauss 4.7 {Fued dharges, wh ﬁ“ﬂ”l gr by reason of lack of any third party .
comisent which. m required, or otherside) its dght, ttle and nlerest (F Snyt i and 1o
-any and all Eﬁ?aﬁ-ﬁ:‘:ﬁ%@ﬁf% compensation, femundration, profit rent fess, rovaities or
Incore which it may derive from such Imelectus Property Rights o be awarded

or entitfed to i respact of such Intelectual Property Rights: and
{f atty sums payable to it pursvant to any Insurance Contract,

privided that nothing i this Clause 4.3 shafl constitute any Secured Party 85 & mortgaies

44 Floating cha rges

Al The Chargor - charges by way of first Boating dhiarge 8l it present. and futurs

undertaking and Assets of whitever type. and whetever focated,



{B)

45

i

The fSoating charge cested by the Chargor undsr Clavse Ad4(s} above shall be

deferred # point of priorty to all olber security or security irterests ore ated E,mgti@z

or- purskant b thie Desd,

The fluating charge created by the Chargor under Giause 4408} sbove s 8 "qualifiing
Hoaling charge” for the purposes of paragraph 1420} of Schedule BY o the
tisofveniy ALt 1986 Gnoorporated by Schedile 16 of the nterprise Act 2000%

Paragraph 14 of Schedule 81 of the Insolvency det 1986 shall apply to thix Deed.
Conwversion of floating charges

By notice: Subiject to %tw_mwm_m? AT 1986, the Security Trustes may by notice
to the Chargor comvert the foating charges ceasted by this Deed inth fhed charges
85 regards all o sty of the Chargos Assets specified in the notice at any time, At

any time after the foating charges created by this Deed have bean converted 1

finating charge by notice in wittng,

Automatic conversion: Subject to the Inselvency At 1906 g Clause 450
{Movatoniim below, the foating charges creatid by this Deed shall (n addition 1o
the crcumsances by which the sabvi wi oot under general law) sulmatically be
crnverted . fuithout any rotice} into fived charges over the Asgets, FHehts and

property of the Chargor:

A o the cotwerting oF any meeting of the members or directors of the

Chargor to consider & resolition towind up the Charger o put the Chargor

it admanistatan.

{u o @ resolution being passed or -y order being made for the winding-up,

disselution, administration e re-organisation of te Chargor

{Hi it the appalntment of a houidetor o ao administrator {whether outof court

ar wiheridse! o the Chirgor

proess against any Secuity Asets of the Lhargar;

Pige 12



{3 on the Changer ceasing 1o cory on busipess or a substantial part of it or

iEdsiy o be @ goiyg concers;

Gl on the Chargor stopping making payments to -1t creditors of giving. natice

o Crefitors that it ntends to op payment;

taly onthe Charger creating of attempting fo create 5 trust over any ot the

Lecurity Assety

il onthe holder of any other Securily Interest whiather vanking in pricnty to
or pad passe with or after the charges and ssowity contained in this Deed
of the € argur appoint Hi, reguestng the appointment of, an administata,
an administrafive receiver, receiver, mansger of receiver and maager

respent of #ie Chargor or

iy any Hoativg charge graited By the Chamor to ey oilier prersun arystaiising.

Far why eason whatsoever,

) Marateritm the loating charges créated purssant to Clause 44 (Fbating charges)

may not b convertad into feed dharges solely by resson of
S the obtaining of o maratorivm; or
il arvything done with a view to ablaining a morstorim,
under Schedule AY of the Insolvensy Act 1086,

A5 tmplied covenants of title

Thie covenants set sut in sechions 3011 32y and 8327 of the Law of Property (Miscellaneous
Provisions) Act 1994 will not extend 16 Clawses 4.2 (Fled fﬁ@fgﬁﬁl 4 3 {Assigomend) and 4.4
[ Floatrog charges) above. & shall be implied i respect of Clauses 4.2 { oy charges), 4.3
{Asigarnenti dnd 44 i,ﬁfmmgffw@m afrave that the Charger is digposing of the Security
Assets free hoim el charges and encumbrances (whethsr muonetary @?’_W_ﬁ:ﬂ:} aned from al
ather rights exercissble by third parties Gndiding Habilities imposed and vights conferred

by @z ubder any enactment),
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&7 Ciuanership

The Chargor is the legal and beneficial owner of, and has good and marketable titde to, its
Secutity Assets, in each case, free from secubily lother than that created by or pursusit to

‘this Deed) and restrctions and onerous fovensnts
£ DELVERY OF BOCUMENTS OF TITLE b REGISTRATION

5.1 The Chargor shall on the date of this Deed deliver o1 procure deliveri) to the
Security Trustee of, and the Security Trustes shall Be entitted 1o bold and retain
dhiring the Seounity Perind all destl, certificates and other documents of fitle
relating to the groperty charged pursuant to this Desd ancluding any lease or

licencas relating. to i) whiere originals thereof are not sequired 1o be registersd,

52 The Chargor shall at any time as reduired by the Securing Tristee evecite and delives.
to the Securty Trustes any doouments and trandfers to-constiute or perfect an.

equtable o fegal tharge or & pledgs fat the Security Tiustes's oplion) over any

Securities, including unceviificated Securities within any cleaning Wansfer, settlement
andfor depottory system, and i any lnitructions and take any actions: the

Security Trustes may reguire to ackieve this,

Thie Chargir shall, i reguastod by the Seturity Trostee evecute ol such docyments

£

andd do-all acts that the Security Trustes iy Feasonalily requive o regord the

i bl

interestof the Security Trustee ln any registers relating to any registered intell

a4 The Chargor undertakes to make o procurs that there i made a due appiication
‘o the Land Registry in respect of any Land that bs registered fand (with the Chargor's

Lonsent as propretor of the relevant registersd esiatef
[} to-enter 4 restricion i the following terms on the relevant register ﬁ;f fitle

Mo disposition of the reglstered estate by the proprietor-of e rEgsTeeT witate

ar 3y the proprietor of any registersd cherge. not being & charge registersd before

the entry of this restriction, & fo be registered without a woltten consent sighed by

the pioprietor for the time beivg of fhe iharge in the debenture dated |

P 14
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6.1

SHE
3
3

£ Lwoyr of Bardays Security Trstes Limited fio Bold an trust For amd on
behalt of the secured parties specilied therein) as referred to in the charges register

ar their corveyancer amd.
1w enter an obligation 1o make further advances on the relevant renisler of i,

The Chargor certifies to the Land Registey that the Sécurity [oberest cresited under
ar pursuant 1o this Deed does not tontravene any of the provsiond of the
remarantm or arficles of ssocistion or oiber constitive documenty of the

Chargot.

The Chargos shrall, if requested by the Seounty Trustes, ot and delresr 1o e
provider of any losurance Conteacts, such notices and other dociments a5 the
Secudity Trustes may reasorably require in refation to the assignment: by way ol

SRrHty,

The Chargor undedabes not B “amendt vary of wakve the terms and dondions
relating to. any Insurance Contract without the prar written consent of the Seriity

Trrshen,

CMOTE OF ACCOUNT SECURITY

The sxecution of this Dead by the Chargor and the Secu rby Trustee shall constinute:

nutice B the Bardays Account Bank of the securily created vver each Fiied Charge

Aerountand sach related Déposit, ahd the Charger irrevorably instruets the Barctays

Account Bank that it shall, and the Bardays Account Bank confirms and agrees that
towill, upon any dicection by the Security Trustee or persons a.a;ifhﬁis?%@&d_ﬁ:sy e
Secunty Trostee following the serviee of o defaul nptice or followng any falure to
pay any of the Seoured Dbligetions when they falf dus, only aet in accordance Wé:@’;

the instructions given by the Security Trustee or by persons authorised by the

Sectnity Trustee in relation o sach Fived Charge Account and sach related Deposit.

“The: Chasrgiie shall on the request of the Secudty Trustee following the service of

detault notce or following any fallure o pay any of the Sexured Obligations swhien

they fall due, deliver to the Sécurity Trustee (or procuse the delivery off.a Netice of



i
b

Account Security duly executed by, or on behalf of the Chargor in.respect of the
Aoeounts held with dny bank, building sodety, 'ﬁmm-éaé".ﬁﬂg;'iir%zf;;ﬁﬁﬁ or ather person
{other thi the Barclays: Account Barky (F anyd and the related Depossits and he
Chargor shall use all reasorsble endeavours to procure from fhe recipient of mr’h

Huboe of Awount Seeurily an sdknovdedgement in the form st oul in thersin..
RIGHTS UNDER SECURITIES

Unless and untit this Deed becomes enforceable or the Secudty Trus

otheraise

all and aenjgg_ztmh dividends paid i respect of the Securities or ary of them received

by the Security Trustee (o ils rominee] shall be releasad to the Chargor:

#il wating and othet tights and powers attachied to or conferied Upon the Seeurities
shal continue to be exerdised by the Charger for so by a3t remalng Hhelr

régusterel oener, and

the Security Trustee witl where it {or 1ts nomines) is reglitered a3 holder of the
Secutities, seercies all veting and other fights and powers attached to the Secutites,
a3 the Chargor widy Trom fime 10 time i welthig eeasonsbly direct and in the
aosence of such instruchions the Secunty Trovtes. or i nominde, shall ot exercice
any such rightsl and the Secdity Trustée shall tsbuct any pomines Tor the Sme

being registered as holder of the Securities accoidin .

At gy lme and from Y 1o Dime after s Deed becomes enforcedble or the

Secinity Trustes directs:

aliand any diidends and other distibutions acouing sn ar ﬁéﬁ'm;«;f%mg frisin this

Secunties [notwithstanding  that th ey may Rave acoued norespect of @ esrliee

pertd), incuding without Bmitation, 81l money payible in respuct ut them, whether

B 1
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)

Cpormers attached to or Sonlerer s the Ser

by way of vonversion sedemption, bonus, option, dividend, mlerest or otherwie

whall

1 it received by the Chargar {or any nominee of Y be held on trast for the

Security Trustee and 6F requested by the Security frugtin) immediately be

paid and ransferred tu the ﬁ&mmty Trustes: amd

bill when and i recelved by the Secunty Tristes for its nominesd shall fomm part
of the Securities and be held by the Security Trustee on the e of hig
Deed as additioral seounty (and, IF cash, be paid inie 4 cash collaters!
deposit account and may be applied by iﬁhﬁ‘ Seounty ’?fﬁwtg&fﬁ #any tme
and From time fo time thereafter v ar towards the discharge of the Secured

Chiigations s the Secueity T rustes thinks fity

fslowing the Security Trustee serving notice un the Chargor, the Security Trustes
{or its nominge] may fom time to time exerciss e rigy Brown binve to Hive dhrect

Py awercine

wfp alt voting epd oiher vights and powers thy statute of offisrwie)

attached to or conterred on the Securities in such manwer a4 the Security Trustes

i ity reasoniable discretion thinks fit and the Charger m%g amel shall prewure that

any numines of the Chargor shall, comply with any such drections &1 thie Security

Trustee {or its nominee]. For the avoidance of doubt untl such time as the Secority

Trustee {or ity namines) takes any steps to exercise any vating o uiiier rghts dnd

s, all stch rights and powers shalf

vy itk the Chargor; and

the Chargor shall {and shall procure that any nomines of it sha !E% if reaquired by the
Security Trusiee, agree to accept short notice Tor and to attewd all or any mestings

or class meetings of the holders of the Securities, t appoint provies and exercie

il wuting aod other dghts and powers which may at sny fime be exercisable by the

‘hudders of the Securithes as the Seeun ty Trustée roay from time o time divect,

The vghts and powers sttached to or conferied upon the Securties shall for the

purpeies of Claoce 72bY above, nciude (wthiout Hetation) all powers abven to

tristees by the Trustes Act 2000 in.respert af securities sub et toa trust anid shal

e exercisable withoutany need for any further consent or gutherity of the Ch #rgor.

P 13



N

La

b

1<

tey

il

e Seit

RepgessraTiongs

The Chatgor represents and warrants that:

Hy ermpowered to enter nto this Deed

i ks Wull power and authaedty and i feg

and to grant secirity over the Seoirity Assels on the termi set aul hetein

it has taken all necessary dctions (induding cofporate sctians) to authonise the
accepiande of and the exerdse of its rights under this Deed and the perdormance
ot 5 obligations under this Deed snd sl other docurments to be sitered Into by it

i envnracBon herswith;

theds i6 wids legol dr other restriction on ity abalily. o enler into and @&rﬁmm_i its
obfigations in respect of this Deed, incuding that such entiy or peroimance wil
ot eonstitute g -breach of dny law, regulation or oficBl directive to which it s

subifect-or any agresment by which it s bound,

this Deed wll be walid, binding and enforceable in accordance with its rms

neither thie Chargor nor any of iy alfilietes s @ither:

i lsted, or b owned or sontiolled, directly or Tndinscthy, by any plrson which i

fisted, on dn SDN List or

i) located owganised or resident in . a countty which is the stibject of sanetions
tﬁy any Auithonty

o Security Witerest (other than the Security fterests cregted b ewpregied by be

created By or pursuant to this Deed) exsts aroover oF in relabion to any of the

Security Agsets at the date of this Deed;

any Secirity Assets in the form of Seaunifies are fully patd and net subject o any

option te. purchase or gmilar nghts. The constitutionat documents of CoTfifraneE

w5 ale subiect to-the secarity created by this Deed do not and could

et resteict or inhilit any fansher of thiose Secutities on ceation or snforesment of

the Security: antd



il fias. “wearning notice” or “restrictions notie” fas defined in Clauer W3 of Schedule
18 of the Comparies Act 2006) has been imyed i respect of @l or any part of the
Securities,

Each of the above representations lexduding thase setout In Clauses 810 and &) wall

b woerect and covpilied with o ol respects &b el fimes aring the %imé%? Peviod &y

repaated by referance to the then eusting dreumstances,

4. Gergnal UnnErTamngs

The Chargor vederiakes to procure thet

{a] W shall not rake aby moterial chiange in theseope & natuie of it %;m%'iﬁ:ﬁ?;@%,;_

(b W othe Chargor i & partrership, it shal nolify the Security Thustee i kg

wnmediately of any change In the membership of the prartrershig, Wienever

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

4 it the Chargor comprises ane of more trustees, the Chargor shall give to the Security
Trustée nok less than 28 days” prior wiitlen notice of the praposed retivement of
any tristes of the appointment of any new tustes fwhich thall not be sffected
wathout the paor wiritten consent of ‘the .is:im;;-é;w Tristeel and shall. notity the
Security Truster In wiiling, Immedialely upon the deatl of any frustes o the

dissclution of any fiem o corporation acting s trustes.
W roRMATION AND ADCES

101 The Chargor shall from time to e ba reouest by the Secunty Trustes, provide The
Secunity Trustes with sudh information. and documentation as the Security Trustes
may reasorably regiive relatinig to the Sfcurity Assets and e vomplipnee with the

tverms of this Deed.

102 The Charger shall permit-the Seturiy Taivtes, It repraseitatives, professions
advisers and contractors fres sreess Bt ol reasonable $rmes and on reasonable
rotick to mspact the Security Assets Unduding, without Bimitatian, Tor the purpases

of conducting a valuation of the Security Assets),
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The Changor shall promptly notify the Sacusty Trustee of any Figation, arbitration

¢r administrative proceedings commenged, pending or threatened against it or any

of fts Subsidlaries or any other event which is reasonably likely toadversaly atfect

the value i otherwise depreciate. impair or |

pdice any Secinity Asset or isislt

iy the security created by this Deed bscoming enforceable,
PRICRITY OF CHARGES

Any morigage, assgnment, fiked charge or other fixed seeurity the Chargsi cosates
In the Security Trustee's favour. will have priority over the Tloing charge created

by Clause. 4.4 {Floating charges unless the Secusity Trstee states othersive

Any debentures, adognment. miorigages or tharges (hued & floating which the
Chargor creates in the future lewempt those o the Secuity Trustee's Tavour) shall beé
expressed to be sibjéct to this Deed and shall rank in Grder of priority bebind the

security created pursuant Yo this Geed,
Coltecnon oF REckvastes

The Chargor shall collect and realise all Receivables shd Immsdistely on receipt pay

Cal migney which it receives in pesgiect of them Into the Ch argors bank sccosmtwith

the Barclays Account Bank o inte-any other account specified by the Security

Trustee ard notified in witing to the Chargor fwhich may incdude an account etd

with-a membee of the Barclays Groupl. in eadh case o Such terms as the Seourty

Trustee may direct. Pending that paysent, the Chargor will hold sl money so

received upon trast for the Security Trostes, séparate from its own money. The

Chargor may mot without prior written consent, charge, Factor, discount, assign,

-postpone, subordinate or walve its sighis in réspect of any Redeiable in favour of

any viher person fother han the Steurity Trostes) o purpant to i 4o

the Security Trustiee may reasonably require, 6n the account benk §f nof a Finses

Fartyl of the secuiity Constituted by this Deed,
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it & vredit hatance on any account of the Chargor vwith. any member of the Barclays
Gravp mcludes proceeds of Recetvabides gredited or pransfermd 18 that aces unt, the
Seounty Trustes has an absblute distretion to divect the relevant mamber of the
Barclays Group o permit or refiise 1o peiiit the Lhargor to ubilise of withdraw that
credit batance and the Security Trustee may in it sole discretion. st any me direct
thet relevant member of the Bardays Gioup to tanster st or any part of that oredit
balance to-gny other actount of the Chargor with it member of the Barclays
Group, of 10 8 suspente account ppened for the purpsse of holding or realising
such funds, or in rediction of any outstending Secured Obligations. The Parties
hersto agree to comply with, and Take any necissary acton to efect any of the

directions given by the Security Trustes pursusst 1o this clases 103
g ¥R ¥

#-the Seewrity Trustee releases, waives of poipones Hs rights In respect of any
Receivatiles for the purpose of enabling the Thargor b factor, distotnt o otfisrwise
sl them 1o @ Secured Party or to 3 iﬁ“‘iz?ﬁi paity, the chargey ereated by this Desd
watt v all other respects rermdin i foll force gnd effect I particutar, 8 amoun

due to the Chargor oo the Secired Party or the third party and any Recsvables

recassighed o due 1 be reeassigned to the Chargor will be subject to the relevant
fixed charge detailed i Clause 4.2 (Fed ohapest swhiect only 10 by defedces or
tights of metention o set off which the Secured Party or the third pirty friy e

against e Chargor,

COVENANTS RELATING TO LarD o el Assers
The Chargor shall

keap its Land, plant. machinery, computers, vehicles, office or other equipment in

good and substantial cepai and co nefition 1o the safisfaction of the Security Trustoe;

perform and oheerve Jnoall material respects all the covenants, conditions and

stipulations fwhether as landised or tenant) i any leass, agresment for kease br

ather fght 10 veoupy in respeet of any of it Land and shall not de or permit je

subsist aey act ur thing as 3 result of which any such lease, agresment for lease of

forfelture prior to the expiration of ifs term:
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el

it at any tme without the pror written consent of the Security Trustee, sever or
rernnve driy of the fikures kiiming part of ity Land or atry of the plant or priachin By

{other than Hodk s tade o veork In progress) on or o it Land, i fo.do 5o would

veasonably be sipected o have a matedally adverse efectof the valie, s

or e of the Land or the enforcesbility of this Deed:.

copngily with all planning laws and requistions and the temms of any authoniation
i respect of sny such planning laws and regulstions, in each case relating o avy

of B Lang

ohitawt and maintain i Bl force and effect ) Erndronmental Approvals and ensure
that the business and/or operations carmied on-at the Land comply o s iespects

with ol BErvironmental Uawe angd Bwiron menlal Approvals

promptly an-becoming avare of it inform thie Security Trustee of any Bbulranmental
Chairm which bas been made or threatensd against the Chargar or asy ootupisr of
the Land or any of the officers of the Chargor in-thelr capatity a5 such, sefting aut

the action which is to be takern with cespect b that Enivronmental Clair; and

notdy the Secunty Trustee promptly on becoming aware of any Envirenmental

Contarnination #t or brought on to the Land 6F circumsiances feely to lead

Ervieonmental Contamination which might give dse to any Bvirohmental Claim,

and take or procure the taking of all necessary aclion 16 dedl with, rernedy o

reimove from the Land or prevent the incursion of {as the-case may bed that

Envwonmental Contamination or decumstances Blely o lead 1o Bwirenmertad
. . _ i

Lortarnimation, SO o prevent an _E-nwz"‘;tm-mwﬂmzi-'&‘:E@ém endesybunng slways to

wHinimise the danger or ham wvising B the Envdranmient.

The Chargor shall not without the Sedurity Trastess prior witten consedt:

grant or.agree to grant (whether in exercise of or indepeniently of any statutory

oower) any leake or lehancyg:

agree o any amendment o walver or survender of ary lease or terascy;.

rammence any fadeitire procesdings in respect of aby tewse or tenancy;
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fed) part with or share pottession or confer upon any person any contractual oenge or

right to occdpy;
{2} ennsent 1 any stsgament of any tenant's interest under any lesse e
] agree to amy rent review by respect of any Tease of tEnanty; or

Ll serve any notice on sy former tenant urelerany bease of lerancy (or any Chargor
_;i:ésf%f%wg farmer teranty which would entitie: it to-a wew legse or Yenancy, v respert

of all o ary part ol iy L

133 Wthe Charger fails 1o comply sith any of the underiakings n this Clause 13, the
Security Trustee (and it dgents end contractorss shall be entithed i do sudy things
as iconswlers are necessary o desirable to eemedy sich tailure. The Charger shisl
weiiriecliately on request by the Security Trustes, pay the costs and enpienseg of the-

secunty Trustes (and #te agenls and contractors) hcu

ok ity connection with any

action taken under thiv Clause 13
Pk, AT
Ta1 MotiHestion sl Varkition

The Chargor svall pearmgily defiver to the Security Trusiue on the date of this Deed tand, #
any change ocours thereafter, an the date of such ciange ] detalls of sach Assigred Accourt
opened of maintaned by it with any bank, buitding socety. finandal metitution e ather

e
147 Security Trustes rights:

AL ey Bme and from Bime To tine sfter e Deed Beromes erforesable or the Security

Trustee directs, the Seourty Trostes shall be enfitfed, without fiofice or further demand, thr

ia) dermand, receive and Jpply agsinst the Secured Obligations, all and any mories die

untder i ansing out of #ach Account (inchiding the related Depositsl
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bl gurise i relation booesel Aeceunt sl euch aghis as the Chargor was then entitled
e exercise, in refafion to such Account or might, but for the term o this Dipaed,

guppiee g

{eh mmake any direction. or instruction to the Barcdlays s%rc:azm;s«zfiﬁmz%m any bank, buliding
society, fnancial institution or other peron at which an Assigned Becount & el

1o give affect o this Clavse 142,

14, Terms of Accounts

5

Eneapl with the ﬁ“gia@-its;z-a%i;fy Tristee's prior written consent and sibject to Claivge 144 [ Partial
seidtuityh each Foeid Charge Account shall be maintained on the temms that any relevant

Depodit thall mature on the sarier of-

fa) e gt tieme at wbiche 1 Uhere are mo remain g Secured Dblgations: and (i the
relevant Finance Pacty is not unider any obligation or lability (sctual or contingent)
to. make advances of provide other finsneal accommodation which, T made or

provided, would give rise to any Secured Obligations: and

by clove of bugiress in London on the date on which any of the Secured Obfigations.
shall have becorme due and payable ahd shall not have been paid upon biecomg

6 due and payeble,

o tial, ab such fire as any such oredit balarce shall mature (or 2t any fime thereatter) the
Ceeeutity Trustee may exerose n eelation b that credil balance any fghts of seboff
whmbination oy consolidition 0 which any of the Sscured Parties iray be eniithed under

this Dead, any other contract, or at lav,
4 Partisl maturity

i onany day, any of the Seoured Obligetions become due and pavatsde and Bave pot been
pad by cose of business in London on the same day: then only g0 much of the Dprtvait
from tine to Sme on any Fied Charge Srcounts thall matre as squals the sifount of the
Secured Obligations which became dus and payable and had sot been paid by dese of

business on that-day.
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Interest on Deposit

imerest shall acciue on each Deposit on any Fleed Lharge Accounts et such rates and be

pagable on such dates and in such manner as agreed by the paries fram tine to fime.

146

ol

151,

]

(s}

Restrictions on Deposits

The Chiargor shdl, prior 1o this Dead becoming enfarcaable of unless the Security
Teustee otherwise directs, be entitled 1o recaive, withdraw o btherwise vansfer any

credit batance from time to time on vy Avchunt,

Ar any time and from Time G Hme after this Deed becomes enforsesble or the
Fecurity Trstes dinscts, the Chargor shall not be entitled 1o recelve, withdraw or.
otherese fransfer any Deposit from tnie to time. on ary Booolint except with the

prior witten consent of the Secunity Trustes,
MEGATIVE Pletge
The Chargor shall not, without the prior whittes covsent of the Secunty Trustes:

creale, agrep 1o creats of permit 1o eRiR any bust interest or Sedurity rereit

(howsoever ranking In point of proety of any nature whistsosver 0 micliiditie such

s armes by operation of law ar any enactment’ in, over o affecting all o sy ot

ot e Security Assets; or

subject to Clause 15.2(5) below, part with, arant or enter ino a lease of sell, transfer,

'%ﬁ'ﬁ%‘%@iﬁfﬂ ur otharwice dispuse of {am&mﬁéﬁgj by weay of disclaration of st all o L S

partof its Security Kasets oF any intersst I e of dgres by elo .

The Chitgor undertakes fo the Secunity Trustes that, seve as supressly permitied by

the Security Trustee in writing, it will sot

create any morigsge or any feed or flosting charge or other secunty, over any of
the Floating Chisrge Assets (whether having priosity over, or ranking R passt with

or subyect o, the foativg churges cesated by e Deed i or
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161

l_'%" ary Secdred Pary On this Clause 181 the refevant 5

sell, transfer, part with or dispose of any of the Foating Charge Assets except by

way of wihe v the srdinary covrse of business,
PRESERVATION OF SECURITY

Ruling off

red Pary receives notice of any

suhsequent Interest o Spoushty Interest affecting any Security Avset:

"

(&

16.2

each of the Securéd Partied may open a new scoount o accounts in respect of the
Lhargrand if any Secived Party does nob open s new account; # shall nevertheless
big tredted 45 (F ithad done so 8t thie time when the relevant Secured Party had

received the notive:

il _gﬁay'r‘é’%m‘gt%- mgde by the Chargor to.any Secured 'ﬁmg after the refevant Secured
Farty receives such notice, shalf be oedited or be treatsd e haning been credited
toy its new stcduntand in o dreumstances whatsoever thall such payments-operate
te reduce the amount due from the Chargor to e refevant %@gﬁ:’um‘d Party at the.

time when the relevant Seeired Party had receved the mintics and

sl payments made by @ Secursd Party To the Chargor sfter any Secred Pty

‘receives such notice shall be dewmed o have been first made it of any payments

{ait received into any account of the Chiargor with.any Secured Party.

&aimw

IF at any time the Secured Obligations shall kyve beer paid and disehsreged in full and the

;'%%Sw;m}f‘mz;@mﬁr e satisfied that none of thie Secured Parties bas amy commitient, ohbogation

o hability of-any knd (present or futere, scteal of contingenty, e Secuwity Trustes will 5t

thee request and- cost of the Chargor re-assign the Security Assels to the Chargor or

wtherwise discharge the security tonstitited under 1his Deed,

Fuge 26
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Retention of Charges

Notwithstanding Chause 16.2 [Rednase:

i

i

if the Security Trustes shal é’“‘;g@y‘% reasonable grounds for beffeving that the Chargor

may be insolvent, bankrupt or vnable 1o pay ity debite &5 and wWhen they fall due or

that the value of the Charger's assets iy be less thar the amowt of is lebilities,
taking into account its cantingent aad prospective fiabifithes o may be desmsd Yor
the purposes of any law 10 be msolvent o Bankept, 45 af the date of sy payment
made by the Thargesr ty any ﬂmgm{s@mﬁ: then the Securily Trustes shiall be ot
libarty ey potain the security contained i or «a.::z_‘jf,:ﬁas'ﬁ;;m:i purstant 1 this Deed, untll e
expivy of & pered of one month plis b statutcry periud wathin which . any

assurance; security, guarsntes or payment can be aveided or invalidated;

the Security Trustee shall be able 1o exercive its dghts witder o aryraph (a) bbove
notwithstanding (5 the payment and discharge in 01 of all Secured Oblgations or

b} any releass, settlerment discharge or amangement that may be dgiven or made

by the Secursd Parly on, or 85 & consequénce of suieh payment or disthargs of

Habifity; anc

W oat ary e within such pedod b5 s referred o in pavagraph (a)above, any step

o sorporete actions is taken in respect of the Churgor in relation to or with g vew

to amy rsolvency, backruptoy, sdministates, win dirig dp or receivership
proceedings or procedire as set out i Part 26 of the Companies Act 2006 or it the
lrmolvency fct 1988 or o refation. by e with a view W any snalogous procesdings
of pracedire in any jurisdiction the Seeurity Trustee shall b at iberty to continge
T retain sush saeu ity for such further period ps the Security Tristes may reasonably
deteremne aid such security shalf be déemed tn have cortinued 1o hive been haeld

as secunily for the payment and discharge to the Secured Parties of all Secured

Lbligations.

FUBTHER ASSURANCES

The Chargor shall, o démant, svecuté any document and de. atvy cther-act or thing

(i either case, at the sxpense of the Chargor) which the Security Trastes or any
R i . T ¥ }
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oF purpert o do in the exerdse o puipeorted exercise of all or

other Secured Party iy ressonably specify for protecting, presesving or perfecting

any secarity created o intended to be created by this Deed or for facilitating the

restisation thereof or oiherwise for safordng the same of sxerdiing any of e
powers, rights and discestions of the Secwrity Trostee of any other Secored Party
wieler this Deed, inchitling the sxeaution of 4t relesses transfers, asdgaments and
other docimenty aod the giving of all notices, aders, nstucions, divections and
raquests Tor any consents B enable the property 10 be charged which the :ﬁ@mrfﬂqy
Tiustee or any other Secured Party may reasonably réquest and the Chargor
ivgncably and severally by way of security appoints the Security Trastes (Bnd arvy
Receiver or Delegate appobnted unider this By, ae 10 attorrey in e fame snd on
it behalf 1o Sign, execute and deliver a such documents svd do ary-act or thing

as the Security Tustes may Bink it

The Chargor by way of security inevorably and severally sppaints the Security
Trurster fand any Recblver or Delegate appoirted under this Desd) $o b s attorney
with full power of substitotion, on s behalf and.in ity name or othereise at such

b and i sich maneer B4 the attoniey thinks fir

price to sefvics of & defaull notce or any demand for payment, to do. anyihing

wehich the Chargor is-obliged to do under this Deed fhut liss nof donel

on-aid #fter service of o defaull notice o any demand for payment, to do anyihing

which the Chargor bs obiliged to do under this Deed; and

1o take any action which is andllary 1o the exsrciss of avy of the nghts confemed.
on the Security Trustee or any other Secured Picty, in refation fo any Security Asset
of under this Desd or By other agreement with the Senunty Trustes or any other
Secured Party, the Law of Property Act 1505 or the Inselvency Aot 1986, and ratifies

anid confirms and agrees o ratify and vonfier whatever any such attorney shall do

iy of the powers,

authorties and discrebins refered o in this Tlause 170

Prigge 3.
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B OBCEMENT

O and after service. of a default notice or any Tailure to pay any of the Secured
Cibligations when they fall due or 2 request rom the Charger to the Secus ity Trustes
that it exercise any of its powsrs under this Deed (or i ary sleps are taken 10

appoint an adminktrator of the Chargor) the Secuity Interssts mreated by and

wrider this Dead shall be immedistely anforcesble and the Seeurtty Trstee, without
prijudice 1o the powers conferred on It by virie of the Law of Property Act 1825,

shall be entitied to-
szeure-and perfect its ttle to all or any part of the Secuiy Assets:

enforce all or any partof that Sécurty ot the times, i the manner and on the temms.

it thinks fit

tave possestion of and hold or dispose of all or any part of the Security Ausels {and
any Assets of the Chargor which, when got s, would: e part of the Security Assets)

al the trmes, In the maoner end o the terms # thinks §t aned

transfer ur otherwie dispose of any Security Asset and to give good discharge for
ary moeys recéveed by the Seaiiy Trostee In esercise of sich poiwer of wale and for

dispessal,

o defaull notice bas been served on the Chargor, the hecurity Taistee shall as

sonrt as reasonably practicable after exsciing any power purssant % Clause 181

above, notify the Charger of such ssercise,

Tothe extent that the Security Interests created by this Dead torstitute a “werurity

foancial coliatersl wrangement’ and the Secudty Assets constitute “hnancial

tollstersl” for the purpose of the Firanaal Collatersl  Arrangerents (Mo, 2

Reguations 2003 (the Regudstions, the Security Trustes shall have the right on

givisg prior otice 1o the Chargon st any time after the Secunty fmterast bacarmes

gnforcesble, to sppropiiate all o any part of the Security Assels moor Towards
discharge of the Secured Obligations. The parties agres that the *@é%;ssg of the

dppropriated Secufity Assets shall be, in the case of cash the amount of cadh

P B4
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appropristed and, i the vase of Secwities, delermined by the Securily Trustes by
refence to any publichy. svilable market price in the shence of whick by sieh
gther means ay the % Q:uf‘i*ﬁy Trustes {acting reasonablyy iy salect émzﬁuz-ﬁi-‘m-_ggf
wathout lmitation. an independent valuation. The parties agree that the value of
ach Avtount shall be the amount of the wedit balasee o0t tugether with- any
avcried But unposted interest that is paid in relation to that Account at the tme
the rght of sppropriation & exerdised. For the purpose of Hegulation 18117 of the
Regulations, the Charger sgrees that any sich determination by the Securlty Trustes

with constitute & valuation "in s commersially reasenable manse®.
Cosrming Secumry

The security constituted by this Deed shall be continging, is mede for seo

further achvanees gnd will sadend to the yitimate batancs oFihe ﬁmmmd_

shigtiong,
regacdisss of (4 sny intermediste praymEnt o a:ii:-g;:{hg_rgﬁf rowhole o i part: and (il
sy amendment  variation, restatement asggnment, replaceenent, refwancing,
novaEtion or departore howesver substantial or material) of to o from any document

constituling ahy- Secured Dbligations,

INSURANCE

The Chargor must insure sl insurable Assets with an insuesrices office or Undimwriter

acceptable to-the Security Trustes, against 1o o demaige by Tire and such other

risks as the Securty Trustes may specily fram tieme to-time. THis Jnsurance: cover
st ba for the full replacement value and be Indexinkad. The Chargor miuet alio
maintain all other nsurances noawally maintsiied By prodent companies with

simikir activities ts those of the Chargor or us the Secu fity Trustee may require,

The lﬁ“’jm@w st plnctually ke 88 preciicer g other payrnEnty necessany . o
effert ar mairtali these insurdnces: snd produce receipts for these payrents o the
pos st at the fﬂ}gfszwiﬁi_y Trustes, I, at any tirse, the Chargor fal to have the Tequired

msurEnce cover in place o to prodies any receipt on reuest or to deposit any

..pwﬁ'u%;y with the Security Trustee urder Clause 5 (Delivery of Documents of 1itle and

Registrationh or on reguest. the Security Trustes may tie ot or refew any

P B0



el

Pl
Rl

Tod

£

msurance in any sum and-on any terms the Secwity Teostee thinks appropriste and

recover the costs of doing so o the Chargor,

Al mionies received on any insurance whatsoevar in respect of loss o darmiate by
fire or otherwise to said insurable Asiets or any part thereo! fwhether efferied. or
maintaned by the Chargor o pursance of its obfigation under the covenant
ccrptdined i this Clanse 20 Csoraree vy iriT"iﬁiii%g}efiﬂE-ﬁﬂy'Zifﬂf'm" etheraise  than n
pursiance of such abligation) shall as the Security Trustes reHiES Rither by a gﬁié@iﬁ:ﬁ
i raking good the less or damage o respect of which the monbes are received or
be paldl o the Security Trustes i or towards payment of the mares for the Hime
being secured by this Deed or such part or parts theceof as the Secunity 'Tsf-i,_.{ﬂsw

Frény renjuing.
ADSRMISTRATOR

At sy tire and Froem lime to e after this security becomes enforceable, or if the
Chamor si requests the Securty Truster s writing from time 1o Gma, the Seclirity
Tristee gy appoint any ore or maore -q‘-as&n%-?f’swﬁpma@m b ey aciministrator of
the: Chiargor, to act together or indfependently of the other orothers appointed (o

the extent applicablel.

Ay suh appointment may be made pursuant 1o -an applicativn to oot under

paragraph 17 of Schedule BY of the Trsehvency ArL 1985 (Sdvinistration applic atian}

ur by filing specified documents with the court under parsgraphys 14 1o 21 Ghduses

-of Schedule 81 of the Insoleney Act 1588,

I this Clause 21, a “qualifed person” means a pevson whe, under the shlvernsy
& TN & _

Aot 1955, s qualified st as an adeinistrator of dny company or sdividual with

respect fo which that person is sppointed.
Receiven

Appointiment of Recelver

At any tme after this secuitty bevomes enforceable, or if the Chargor so requests

the Security Trustes in writing atiany tme, the Security Trustes may. {uiless
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preciuded by ) without ferther, notica appoint under ceal or in witting, any one

or mare quaified persons 1 be & Receiver of all-or any part of the Security Assety,

o act together o independently of the other or athers appeinted t the estent

applicable.

I this Clause 22, & “qualified person” means a person whe, urscier the Insolency
Bl T9RE, s cualified to act w3 Becever of the property of any company or

ncliviciual with respect to which that person-Is appointed.
Puwers of Recsiver

Every Recsiver appoinied in accordance with Clause 201 (Appeintment of Recener)
shall fwibject to any restiictions i the  instroment appointing R bBat
notwithstanding wry winding-up or dissolution of the Chargort have and be entitlad

b ol the rights, powers and discetiong, as varied and stended by the

tu-ewercie
provisions of this Deed, con fww%jh? m&ww of Broperty Aot 1925 b any réteiver
appointed under that Act srd those confered by the rstlvency Act 1986 (and to
use the rame of the Chargor Tor all o any of such purposes). If at any. time thers
fs e thin _x;%rz-afﬁw&i-mr In respect-of all arany part af the Security Assets, sach
such Recelver may (uniess otherwize stated in any document appointing that
Receiver), exercise sl of the powers conferred on & Receiver under this Deed or

umter the Insolveney Act 1888 individuatly and 1o the. exlusion of sach other

FRecsiver,

The. rights, powers and diseretions referred o in paagraph (4 sbave indude

fwithout Himitation) the r‘ig;m;;m@;gf andor thseretion (s the case may bel;

i1 Take possession: o take immediate possession of gty and collect the
Security Assets or any part of the Securily Assets whither acérued Bt or

after the dute of his appointment;

iy Cariy on business 1o camy on o manage the business of the Chargor, as
the Receiver may think fit o to concor in gr authorise the management of,

of aupoint a ranager of the whale o any part of the business of the Chargeor:

P 3
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Protection of assets to make and effect ol repairs, alterations,
improvenents, replacements, developments, demulitions and Insurances

fnciuding indemnity insuranee and performance bonds and auarantses) and

: e

doall other acts which the Chargar rught do in the ordinary condyct
Business,-as well fop the 'gsz-zm;f:%iﬁ.ﬁ as for the mpsavement of the Security
Assets and o commence and/or complete any bullding operations or any
tand . secured pursuant o this Deed and fo apply Tor and maintain. any
planning  permissions,  budding  requiztion spprovals  and any  athe

permissions, consents or licences, i sach case as the Receiver may. in is

~absolute discretion think fit or concuy in any of the foregoing;

Emiployees and advisers: to appont and discharge  oanagers, officers

gentd, arcountards, seriants, secabinen dnd ollier aebeners for the pLarpGYes

of this Desd, Upor such termy 2t o remtneration or othersise a5 the

Recabvar may think proper aid to distharge any such persans appeinted by

thies Chairgoe;

Horrow money: to borrow money for the parpose of engreining any of the
powers, authoriies and discretions conferred on the Receiver by or pursuant
bo s Deed andior of defaving any costs, chirges losses or expenses
peiluding the Ressivers reiuvestion) shock shall be fncared by thiat

Recenvr in the exercise of such powérs, suthorities and discretions or for any

ather purpose, o raise and borgw money sither unsesyzed oF on the seey Filly

af the Security fssets or any part of the Secority Assets either Ty prior B oo
the security constituted by this Deed of otherwise and genersily on such
terms and condiions as that Receiver may think fit.and ne persan lending
such money shall be concemed to enguire a3 o the propiiety or purpose of
the exercise of such powse or to see o -the application of any meney 5o

raised of bomowed;

Chargor's busipess whether s 4 going coniem o othenwise:
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Imprement or regl

Sell assets fo sell exchange, grant options to perchase, license, surtencler,
release, disclabm, ebandon, retm or othensise dispase of econvert irites
oy of reslise all or any part of the Security Assels by public suction o
private contract and geaerally i sudh mannst snd an such terns as the
Aeveiver shall think Sroper of fo soneur b any such Sansaction. Without
prejicice to the gererality of the foregolng ihe Receiver may do ary of these

things for & consideration condnting of cash,

debentures or otfer abligations,
shares, stock or other valuables corsideration and any such consicerafion may
b payabde i lump som o by instdments spread over such pedod. as the
Revetver may think it Butures, other thon landiords” feires, Fray be seversd
andl sold :@iﬁi,ﬁ;ﬁ.r-&@_iﬁ%y"ﬁ%?ﬁ;.f!:*ﬁw property contaning them without the consent

ot thie Chargor

Acquire sssets: to stduire dasets for sk consideration sad. o such terms

a5 the Receiver may think fit, 10 parchase oulright or acquices bisi - b asinug,

v, hoensing or wiherise, any land, butidings, plint enuipment vehicles

o matecias of any other property, assely or rights of any deseripfion which
the Recewver consders fmecessary or desiable for the camving on,

tisation of any of e Sscurity Assels or Sie business of

Leases, st to grant or agres o grant any lass whatsosver and Iet on

wharter, sub-chirter, bive, Tesse or sell on condition sad o rant m;;zm

uptions, licences or sasements aver all of any parl of the Security Assets e

sueh weom-anc g duck rent ath or willout & prémiimd s the Recsiver rriay

think. proper-and fo rescind, surrender and acoept or agres- to accept a

surrender of any lease o Tenancy of such Security Assets or agree 1 By
vatiation of ary sich-contrect alffecting all ve-any part of the Sscurity Assets
on such terms as the Receiver ray think it (nclading the payment of money

o & lesser or tenant on g surrenider o any rent reviswy

Uncalled capital ol up or Peguire the dirschors or members {ag

@

applicalie) of the Chargor to call up all or any portion of the uncalied capit

for the time beinty of the Charmor and to entbede payrment.of any call by

FUNTE
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“of them g fay seem 1o the Re

action (in the name of the Chargor or the Recefver, a3 may be thought &t by

e Reeajuer

Compromise 1 negotiate, settle, adiust, refer to aditration, compromise,
abandon and arrange any daims, scoourts, dispites, questions and dermnds
with vr by any person whe & or daims o be a crediter of the Chargor or

felating inany way 1o the Secubity Agzaty o any part of Hiemy

Legal actions: 1o being, prosecute, enforce, defend and slsandon sl such

artions, suits and proceedings in relation o the Security Assets ar-any EEt

wer 30 be expedient

Receipts: to give valid receipts for i momeys and svecute all sssurances and

things which may be proper or desirahle for realising the Sscurity Assety;

Subssiciaries, ete: to furm 8 Subsidiary or Subsdianes of the Chargor in any
jutisthetion and ransfer to any such Subsidiary wy any wther corapany ve body
corporste, whether or not formed for the purposs all or ary part of the

Secudly Aytets

Powers, discretions, ete: to ewerdss any powers, diseretions, vobing,

conversion of other fghts or entitlerments i relation o any of the Security
Agsets o incdental to the swnership of or dghts n o to any Securily Assets
wnigl o complate or effect any ansactioi entérid o by the Chargor and
complele, disclalm, abandon or modify all oF any of the sutstending contracts
ar dreangersents of the Chargor E\‘&E%ﬁmg o or atfecting all or any part of the -

Secunly Assety anl

General powers: 10 do ol such other scts and things & the Receiver may
consider desirable o necessary for fealising the Secunty Assets or any part
of them or fncidestal or conducive to any of the matters, powers o
stithorties corderred on & Pecaber pnder o Ly weirtue of this Deed, to erericise
i relation to o the Secunty Astele or any pert of them all such e
authorities and things as the Recelver would be capabile of serdsing if it

Were the absolute Beneficlal vwner of them,

Lad
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and to use the name of the Chargor for 8t or any of such purposes,

223 Removal

The- Security Trustes may from time 10 Sme. by witing remove. any Receiver sppointed by
W s faras B e lawtully able) pnd wiay, whenever it Fregy- deers it eapedient, appaint g vew

Receiver in the place of any Recsiver whose sppoi

tnert may for ey reason have

Teryripatod,
i34 Bemunerstion

fay The Security Trustes may from fime o tme. By the reminerstion of any Receiver
-&ﬁ@'ﬁééﬁ%%ﬂiﬁy It fwhichy remuneration may be or Include s comemission calodlated by
reference to the gross amount of all moneys received or sthenvise and gy invelucle
rermuneration in conpection with daims, actions or procesdings made oF 'E:H’-'rg-i;:g;éﬂi-
aganst the Receivér by e Chicgor or any other persenor the pedformance or
discharge obany obligation mposed upon the Receiver by fatute of oiberwise) byt
such remuneration shall be payable by the Chargor slone, and seitions 09068 and.
{81 of the Law of Property Act 1025 shall not apply o relition to arry Hecwlver

appeinted undee this Deed,

e The amiount of such remuneration may be debited by the Seaurity Trostes to any.
accaunt of the Chargor, held with 4 Seeured Party but shall, in any event, form part
of the Secured Chligations and accordingly be secured on the Secirity Assets under

e security contained in this Deed,
225 Extent of sppointment

The sxclusion of sny Security Assels from the appoirtment of the Reveluer ahvall pot preclude
e Seciicity Trustee from Zgﬁ%ﬁ.ﬁ.ﬁﬁ}fﬁmm%ﬁ'&?’ﬁ:{&ﬁﬁfé@ﬁgiﬁ@ Herprier's i Aesceivers appointment
for that of thelr replacemienty 1o that part or sppeirting another Receiver e Ay Gther

part of the Sedunty Assel,




226 Mo liability as mortgagee in possession

Wane of the Secured Farties shall; nor shall any Recsiver ap painted as sloressd, by reason
of iber the Feceiver sntering nto possession of the Secunty Avets ar any part af thers oy
for any other reason, be able 1o atonunt as mongagee in possession o be iéa%i:@%;& for-any
woss an realisation or for-any default or omission for whith a mortgages i possession might

e hable,
227 Agent of Chargor

ia Every Receiver of the Chargor duly appointed by the Securlty Tostee under the
OWETS. 1y ﬁ'ﬁ-éﬁ.{fﬁﬁ‘f&@_-&_-i‘i contamed ira_-ihe%% Dewd shall bie deemed to be the agent of
the Chargor for sl purposes and shall as such agent forgH purposes be desmisd 1o
be in the saree position 85 & Recerer duly appointed by a mortgagee under the

Lew of Property Ack 1925,

thiy The Chargor alone shall be respéndlile for the contiatls, sngagements,. act,
amissions. defaults arel Tosses of the Receiver and for Habilities incured byt
Recetver and no Secuted Party shall inzlr any Hability for fver By reason of the

Secunity Trustee appointing such Receiver or for any diber reason whatsoever,
ZEE Secarity Trustee may exerciie

To the fullest extént permitted by law, 2l or any of the powers, authoities and discefions
which are conferred by this Desd {either expresdiy or wighiedly) upon a Recever of the
Serunty Assets, may bé evercised after the security crested under E_Eﬁﬁ Deed becomes
enforceable by the Secunity Trustee in relation 1o the whits of siieh Secu ity Assets o apy
priet of them without Tint appointing a Recelesy of such property or any part of E%I 7

notwithstanding the appoistment of & Beosiver of such propedy o any part of it

23 Eapeisey skl INDESMETIES

5T
£
xpegl.

The Chargor shall o demant pay 10 or reimburse the Secured Parties and e
nominees, agentsof Delegetes on the basis of a Bl indemeity on e sfter tay basis

the amount of ol comwussions. costs Dacluding legal costs and refmuneration;

;, leisses, Nabilities, and experses and other sims reasonably ntured by the
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narmness or ggents may suffer, pay or incue, acting reasonably, by conpection with

Secunty Trustes. {whether acting in its personal capacity or as secubity brustee Tor
and-an behalf of the Secured Parties or any othel Secured Party and any of their

romirees agents or Delegatest in connection with,

the lngpection o valuation of the Seourdty Assets:

riaking a demand for payment or the delay n receiptof pavinents under this Deed:

a fallure by the Chargor fo perfur it obligations under this. Dead & stheriise

breach sry terrs of this Dead: and

the pregervation, enforement or the attermpted presarvation or enforcerment of Ay
of thelr rights under this Deed whether incorred a5 8 result of sy ack or DImiesion
by, of proceedicgs involving, the Chargor or any third party together with interest

ety thiamount payable in acwordance with Clavse 3 (Agresment to pay,

th the Secured Paries or nther
nomines or agent ‘on an afer-tax basly ageinst @ losses, actions, claims,
rammissions, tosts (including legal costs, expenses procesdings, and remunertion,

charges. lasses, lisbilities, erpenses and ather sums and sxpenditure which the

Secunity Trustee (whether auting W T personal capacity o a8 ssunty trostee %or
_ i _

and ort behalt of the Secured Parties) or any other Secured Party and any of their

any payenent-or discharge in réspedtof the Secured Cibiligations (whether made by

he' Chiargor or & third party! Bechiming void, veidable, ineffective or unerforesable

feir-anvy reasons whatsoever,

Where, pursgant 1o Clauses 23,1 or 252 sbove, & sum 15 paid 1o %ﬁél‘“ﬁ:-ﬁﬂiﬁﬁ:ﬁ&ﬂ Party
for thew nominess, agents or Delegates), the Chargor shall, in sddition; pay 1o the
Secured Partiés [or their nominess, agents or Delegates) in respect of valve added

lexceptwhere the payment Talls within Clause 233008 below], such amount as squals

any value added i charged to the relevant Securad Party {or thew pemirees,

agjemts of Delegatedh in redpect oF the matter which gives rise to the payment and



4.2

sehvich the relevant Secured Party (o thelr nopiness, soents or Delegates) -szm-igfém:

ri-not recoverable by i by repayment or credit fsuch certificate ta be conclusies in

the sbwerce of mantfest ervor snd

on-any remburssment of of indemnification for any commissions, costy charges,

experises or other tems incurred by the refevant Secored Party {or their nominees,

agents or Delegates) as agent for the Chargor, suth amaunt as enuals the amoint
welpdded in the commissions, costs, dhiarges expenses or other e i respect of
vabie gidded tax lanid i such s case the relevant Secured Party for thelr nominess,
agents or Deleguies) shall provide the Chargor with an appropriate fax ivoics in

respect of sucly e, namitig the Chargor as recipient of the rélevant supplyl

The Chargor sorees that no Secyred Party. will be heldl responsible Tor any lose
suffeced as @ result of weercise of or failure fo exprcise by the Security Tustee or
any other Secured Parly of its rights under this Deed, swcept i the case of gross

negligence or withil default of the relevant Secured Party.

SET OFE

The Security Trustee or any other Securéd Party may at any time snd e Sime to-

e without polies Bt sl ot e abiliged o} setoff (i any obligation which i

due and payable by the Charger 1o the Security Trustee, ary other Secured Party

andfor any other -i:ﬂ&m?ﬁ:s&zr of the Barclays Group asd 15 unpaid agrinst i) any

ﬁmi@aﬁ,ﬁé@ﬁ fahether or not metured) owed by the Ssecurity Trustes, any other
Secured Party andior any other member of the Barciaye Group b the Chargay,
regardiesy of :i:?zag place of payment, booking branch o cumency of sither obligation
{weith. the ﬂ'if@a&wmﬁz between the amounts in i) and 1) bemg the Sef o Amoont,
regardiess of the place of payment, booking branch or currency ﬁf-@%ﬁ"’%@r tbligation.

Pursuant 1o the rights m the preceding sentence, any Secured Party miay (and the

Security Trustae may direct a Secured Party or ather members of the Barclays Group

tof debit an sccount hald by the Chargor with any member of the Bardays Crodg

by an arvoent up to and including the Setoff Amount.

i the obligations are in different cumrenties this Security Truster and any uther

Secured Party may convert eithe obligetion at a market fate of sachange it

- B 3
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usual course of business for the purpose of the set off and if when converted it
beaves the Secdity Trustes or Secursd Barty (a5 applicable) with less than the

ammoit due the Chargor must make gomd the amount of the shordall on demand.

The Becurity Trustée and any other Secured Party may. in its absolite discretion
estimate the amount of avy fability of the Chargor whith is contingent or
urdscEtaned and thereafer set off awich eitmated arneing mﬁ_? Ao armount shal
be payable by the Securty Trustes or Secured Party tas apphrable fo the Chargor

unless and wniil ol Secured Obligations have bedn sucenained and fully repaid or

Dacaenion Avp ﬁ&m&&ﬁﬁm

Any liberty or power which may be sxercised or any détermination which iy be
ke urder this Deed by the Security Trisstes or ahy Receber sy be sxertised or

miade from e to time in it sbsolute and unfettered discreton “withsul aiy

abligation Yo give reasons

Eack. o the Security Trustss and amy Retelver miay At any e delégate-all o any

of the rights conterrad on it by this Deed.

The' delegativn may be made upon any terms snd conditions fnchuding the power
tocsub-delegate) and subieel to any restiiclions as the Security Trustes or the

Receiver may Hink fi

Such delegation shall oot preclude sither the subsequent ersrcise of such power,
authority or discretion the Security Trustes or the Receiver ttoelf or any subssquent

rieleqgation or vevai aticn,

Unider' no creumstances shall the Security Trastoe, nor any othier Seeured Barty noe

aitty Receiver ar any Delegate {nor any officer, sgent or sriployes of any of them}

he fiable to the Chargor or any other person as 8 result of orin connection with

any act, deliult, omission or misconduct on the partof any Delegate,

B 40
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Tonrsren s Dagoiogime

e Secured Parties may at any tme sl astign, novete, seouritise or othenvise

transfer all of part of thelr rights and/or obligations in respect of this Desd to any
petton atany fime (@ Transfereel. The Chargor consents 1o the .-dé%:a:‘i@sgm-& by the
Seoured Parties of any information snd documentation directly or indireetly

tancerning this Deed o any prospectwve or sctial Transferee.

The Secured Parties may discose any information relevant to this Déed in e

Secired Farties’ possession relating to the Charger and the See urity Assets to:

any wther member or sffihate of the Barclays Group snd our or tisir officers,

directors. employess, auditors, partners, consultants and professional advisers
& governmental, banking: taeetion of other réigulatory authority:

vy person i connecion with a securitisation of 2l or amy pait of the loan anyets

of any member of e Bardays Group frorm fime 1o time;

any perion who may otherwise enter into contractual relations with any member of

the Basclays Group in ronnection with this Deed:

vy person to wham infunmation 1o requirgd or tequésted 1o be discloded by ahy

CRLiFL ._ef:af" cormpetent untdichion or goversmental, banking, taxation wr other

vegulatory authorty or simlar bocky:

“amy ratng agenty [ncluding its professional advisers] to enabile the rating ayency

tor carry opt s povmal rabing activities:

Aty wredit reference ageny: and

any other abligor in regpact of all or part of the Secured Obligations and any

affilizte, holding coripany or subsidiary thereof,

The Chargue may not assign or otherwise Transfer any of ity nghts or obliy

usiter By Fesd,

- P Y
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FORBEARANIE

No delay o omission on the part of the Sscurty Trustee for any other Secured Partyl in

exercising any right, power or privilege under this Deed will impair 1 or be construsd &

waleer of it A single or partial exercise of any right. power o privikege will nodin any

eerbmistavices prechude any other or further eeercise of it nr the evercise of ary ol rght

priwer of privildge.

COUNTERPERTS

This Deed may be srecuted in any number of Sounterparts, edick of which whén svecuted

and - delivered shill be an voginal, Al suck counterpans wil together constitute dne

strument,

iy

e
G
L™
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Momiees, CoMmlRcaATION: ARD DEMABNDS

Any wotice, communication or demand under or in cormedtion with this Desd shall

e i writing and shall be delivarsd peronall, o by post 1 the Ay fhm’iﬁ:ﬁﬁﬁﬂﬁ?%m

And, Hyhven by any Secured Party, may be mide or gven by any manager, officer

or saent of that Secured Party o o gy branch of that Secured Party

Ay nolics, communication of demand made or defivered under of In cornection
with this Deed 1o the Chargor will only be sffective in the case of a letter which i
sent by post i a fintclass prepaid letter whare availalite, and i potied betord the

st collection of letters froms the lether bow in which it wae posted has beaw madi

on any day, 1000 sm. on the next succeeding day upon which a delivery of

tatters e made,

Any notice to sy Secured Parly. shall be addressed by owiiting and sent by post to

‘Barchays Security Trustee Limited at Business Lending Services, PO Box 16278,

Bierringham, B2 2¢E and shall only be effective when actually receraed by that

Selgred Party,

Drervands under thiv Desd may be made frorm Ume to time and, at any time, the

lisbilities and obligations of the Chargor urder this Deed miay be enforced,

irespective of

Py A
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wihether any demands, stéps or procesdings are being o have been made or taken

against any third party, &

wihathver or in what srder any security fo which any Secured Party gy be gntited
in tespect of the Secured Dbligations and any sther obiligations secured under this

Dewd 1 enforced,

Mt motifications or determinations giver or made by any Secured Party éhiall be

condusive and binding on the Chargor, sacept in e case of manifest arror,
MISCELEANEGUE PROVISIONS

W at any tme any one of the grovisions of this Deed & o becomes invalid, ifegal
o unenforceable in oany respect under any law, the walidity, feality &wﬁ_
erforesability of the emaining provisions of his Desd shall not in sny way be

affected or lripaired,

Save as otheéraise provided for in s Deésd, a person who i ot a party 1o this
Leed bus no rght wnder the Cantracts (Rights of Thind Parbiey] Act 1998 ar. any
similar applicable leglsation to enforce or 1o enjoy the benefits of this Dired, unbess

dtherwise speciied,

HMotwithstanding any ferm of this Deed the consent af any person whe is nota.

party i riot required toregdnd or vary this Deedl or any otfier dgresment endered

Tt wreder o @ connechion wath &

Unless otherwse specified, the Secured Iﬁarﬁ-ﬁggt_ iy Bomined o dgEnt miay, subjedt

to this Clause 30 ard the Contracts (Rights of Third Parties] Act 1099 or any similer

applivable legislation, rely o any dause of this Deedl.

This Deed is intended to take sffect o5 & deed notwithstandiog the fact that any

party muay only ewecute this Dead under fand,

CHOVERRING LAW AND JURISDICTICN

This Deed and any non-caitisctud obligatione arsing frem or in connection. witl

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

P A%
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Each party irevocably submits, for the exclusive bensfit of the Secured Parties, fo
the jursdiction of the Erglish courts thut without prejpdics o the Seeured Parties'
tight o comménce procesdings dgabst any party in any. other jurisdiction! aned
inevicably waives any ubjection on the graund of venue or inappropriate forum of

arvy sieiler proundy.

This Deed has been sxecuted a5 3 deed by the Chargor and signed by thie Seeurity Trster
and the Barclays Avcount Bank and 15 deliversd on-the date *ﬁ;m‘%?m:ﬁi at the beginning mi’_mﬁ-
[Bespd,
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SCHEDULE 1 - FORM OF NOTICE OF SECURITY TD ACCOUNT BANK

Tow Account Bank/other financial institution

Date: [ 1

Dl %ire

We gie yal aotice thatl by a deberiurs dated |8 (Debenture) we have - sssigned 1o

Bardays Sevurity Trustes Urnited (the Security Trustes) ol of vy rights fitle s intersst
i and o -%":Fm aceounts isted below malntaided with your [Accoinr Bank/other Gnancisl

insiibtion] Tiickiding any rerewal redesigration, replacement, wbdiviiion o subacoount

of such sccounis) and the delbt or debits feprésented ¢ hebibey
Accoumt Mame: s

Sort Code: U

Aoeount Mo I

[repear Jst as necessary

{the deco

We wrivocably weirict and suthonse vou to disdlose e e Security Tristee withou! any
reterence to o further authonty from us and without any doguing by you as 1o the
Justification for such disclssurs, such information relating 1o the Acoounts Prarain e with

o froma time 1o time as the Security Trustee may request vou to diselose to it

Pag 4%



With effect from the date of your receipt of this notice:

{a). any existing payment instructions affecting the above Accounts are to be terminated
and all payments and communications in respect of the Accounts should be made

to the Security Trustee or 1o fts order (with & copy to us) and

by all rights, interests and benefits whatsoever accruing to or for the benefit of

gurselves arising from the Accounts belong to the Security Trustee:

This letter and all non-Contractual obligations arising out of or in. connection with it are
governed by, and will be construed in sccordance with, the jaws of England and Wales,
Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed

copy letter and returring it to the Security Trustee at [s] marked for the attention of [+].
Yours faithfully

[Please note that this notice is only to be completed if: (1) it has been agreed that you are
providing security over an account held with another bank of financial institution; or (i)

upon request by the Bank.]

[——

[Erter Chargor Namel
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Form of Adknowledgement of Motice
of Asslgnment by Acoount Bank

Tex: Barclays Security Trustee Hmited (the. Socunity Trustes:

Dhaite: 9]
Daar Sirs

We confirn recelpt from [Bter Chargor Name) e Assignor of a notice dated p] of an
assignrient upon the terms of a Debenture dated [} of all the Assignol's right, title and

imterast iy mvd to. and el wenias {imetuding %rs%@fﬁ?ﬁ} from e to ime gamding o the.

represented thereby:
(5T redevant accounts herd|
tthe Accpunts.

We vanliry thet the balence standing 1o the Acdunts &t today's date i 3 no fees or
priadic charges ane payable in respect of the Accounts and Herd we pu resticions o i
The payirient of the crediv balines on the Accounts fescept, in the case of & fime deposit
thie ey oF the relevant periody or () the creation of Security over the Accrunts in fveur

of the Security Trustes or any thied party.

We uncondiionally and urevocably walve alb vighls of setoff, Hen, combination or
rondalidation  of. -Eé;%:.mrsmﬁ and- security b oredpect of any Acrourte and similar rights
thowever descabed) which we may have now of in the futire in respect of dach gl {he
Aroounts of the balance thereon to the sxtent that sudh rights relate fo amounts owed o

us by the Assnnor

We codfirin that we heve not received notioe of the interest of any third party in any of thie
Acesurts ard will pob withaut e 5 cutity. Trastee's prioy weitten comsent, amend or. VY

any tights attaching to the Accounte,



We will act only in sccordance with. the instructions given by persons authorised by the
Secunty Trustee and we shall ssod ol statements and other notices glven by g f@ﬁﬂﬁﬁgm

the Aecounts wthe Seourity Trustes

This fatter and @i non-contractual obligations afsing out of or in connection with it ane to

b governed By and will be consiried in aecordance with, Eﬂ{iﬁ%ﬁ“% L

Yesrs Taitnfully,

tor and on behalf of

[Acoiint Banksvthar Srancisl invsitution)

g ol



EXECUTION PAGES
For ard on behalf of Barclays Security

Trustes Lipnited

Relare Romadn

Head of UK Comorate Lending & Asset

Erance Operations

For and on behalf of Barclays Bank UK PO

55 Barelays Account Bank

fllars Forain
Head of UK Corporate Lending & Asset

Fimance Operations
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The Chargor:

EXECUTED as a DEED by Rock Mission Ltd

acting by a director in the presence of

WGBS (Uil

Mame of Director (in BLOCK

CAPITALS)

Signature of Witness

(Al T KO o

Mame of Witness [in BLOCK CAPITALS)

Occupation of Witriess

/7 7

Adudress of Witriess
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