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Details of Charge
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Contains fixed charge(s).
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This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

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

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

Company number: 11521287

Charge code: 1152 1287 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 23rd December 2019 and created by MYKONOS ON THE

DALES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 31st December 2019 .

Given at Companies House, Cardiff on 2nd January 2020

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 N6. BPM/8266714/REP/SPO/8.5

W BARCLAYS

Mykonos on the Dales Limited
{the Chargor)

and

Barclays Security Trustee Limited
(the Security Trustee)

and

‘Barclays Bank UK PLC
(the Barclays Account Bank)

" DEBENTURE

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

" DEB CHG 20/06/18 A Corporate Debisnture DF OL S



CLAUSE

R T R S I T

WOk N NN RN NN ORNINN M B B B2 B B3 B |2 B3 2
O WK N oy h WNR O W RN W N PO

31.

CONTENTS

: -:DEFVINITIONSAND|NTE_RPREI’ATIDN ......................................... reern e nso e n e renereeeean 1
':SECURED PARTIES . rtesreeraresessssnsasmsnrasarararestssnrassrssesanraresnnetesesassssntsssssenssssressnsnsnsnsnsns mnsnsasssn 5

' _AGREEMENI’TO T st ns Rt s ar et ae e s snasen s snse e sasasaressmsarasnssrese )

CHARGES . i vuniteennincssersasssnssrasssssssararevarsressevansrassess rbeitesteerbantresteasbeiasesnaesranntea ntnsnsnsnteranant 6

" . 'DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION w...cooc.cvemmmiosersssssnsasssnsnisisinsniesssssassns 10

- NOTICE'OF ACCOUNT S£cunmr11

 RIGHTS UNDER SECURITIES .cvssurvuserssoresssisnsss ionassiiussianiisssnssiss iissssisnsnsiosssmmsusdesanpansenssasessas L

REPRESENTATIONS ...... rnvnrerdesdtere e e e vas eaeiverseedennans O, 12

GENERALUNDERTAK[NGS ........ edveenens pme g re g e e et LA S b e b s s 13

INFORMATION AND ACCESS. wivessierivivanss esiraraiussransarsesenrrannres Feresestsesrtrasasnrariseverenentasasasasnnenld}

" PRIORITY OF CHARGES ........ et rerer s vervarsevarieensesaraseanne verrvartrraserssnsassssnsararasansssesaserenl&h .

' COLLE(.TION OF RECEIVABLES ......... reeieseseinenarenas eeevennans e e g aen e nae e e i smseatEeneenen 14

- CDVENANTS RELATING TO LAND AND OTHER ASSEI'S et sn e rereeerent bt stnreresareseres LD

NEGATIVE PLEDGE. . vvevooneeevseesecenesessseseneesnoeerecerasesenesanne R SOOI -

PRESERVATION OF SECURITY....ocveimensmsnranisansas vrrrrrenteterertaeeesrareeanand eereneremreseresteseasnneresaraner -18

FURTHER ASSURANCES.......c.vives e aleniaeanerenerseinrerereberieredin s s amsbe e e e ereene N 19

ENFORCEMENT «.ce.e-ces s rensssessfeninare e cesnasessmsserens imsionseremssontsisassssasssarsnsssssssssnsssansnrens 20

. CONTINUING SECRITY oveovveoerereeeesesessssesesessensestesessessessinmsossesssssosiisaresesisssonsmpsnasasiossris 11

lNSU-RANCE- ;'1.‘....'..."....,.....;;;.........'......’.’..‘...............’........,..-...’...j--.........-...................7............21

 ADMINISTRATOR .= Cenrrretereeesseseecraresabesescesssenmeness e bet i iasssansssissasssinensasssisssssmsisnassbersns 21

RECEIVER oot eanansnasianans s siaes OO SOOI 22

 EXPENSES AMD INDEMNITIES 1.vuivveoiesssssssssnssseniniensiarsiassandacssesisssesanisensseasen caiarasssssanonsasases 26

' DISCRET_ION ‘AND‘DE_LEGATION 27

TRANSFER AND DISCLOSURE .....0.ontusesmsnsssssesssisssonsssnssssssasssersssassassssansesapasessessscsssssnsasesesss 28

+ FORBEARANCE .rcevervreersessstssetsnesssssssssssssssssssnssssssnsssesees SRS I

COUNTERPARTS 1.euiseeusissssansnssssmsions s asstresassas et st bt s as e e asa s s s emns s n e s om st sd e en e bins 29
NOTICES, COMMUNICATIONS AND DEMANDS.......Jorcocvsessesersssssessmsssssssssssessssssssssssssessse 29

MlﬁCELLANEOUS'PROVISIONS....................-......................................~..................'.........'.......30

' GDVERNENG LAW AND SURISDICTION .. 30

SCHEDULE 1- FORM OF Noncs OF SECURITY TO Accoum 1.1 QTR } §



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 owed
to one or more of the Secured Parties by the Chargor including under the agreement to pay
contained in Clause 3 (Agreement to pay). This includes all present and future loans or facilities
that each of the Finance Parties has granted or may in the future grant.

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

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

. This Debenture is separate from and not limited by any other security or guarantee which you
may have already given or may give to any one or 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 PERSON AT COMPANIES HOUSE.

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

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



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

By: .. -

@

* {1): Mykonos on the Dales Limited (incorporated in Engfand and Wales with registered humber .
; 11521287) of Horl'ey Green Housé Horley Green Road Claremount Halifax West Yorkshire HX3 6AS
“{the chargor),

Barclays Secunty Trustee Limited (Company Number. 10825314} of 1 Churchill Place, London E14
SHP, actmg inits capamty as security trustee for and on behalf of the Secured Parties (the Security
’ Trustee) and

(3) Bardays Bank uk PLC (Company Number 09740322} of 1 Churchlli Place, London E14 SHP (the

1

" Borclays Aécount Baik).
. ITIS AGREED és fdllows

" DEFINITIGNS AND INTERPRETATION

1
Definitions
In this Ije_éd,‘ each of the following ex;’ire’ssii:ms has, except where the context otherwise

requires, the meaning shown opposite it:

- Accoiints means each of the accourits opened or maintained by the Chargor with any bank,

_ building society, financial institution or ather person {other than the Barclays Account Bank)
{the Assigned Accuunts} and each-of the accounts opened or mamtamed by the Chargor with .
" the. Barc[ays Accaunt Bank {the Fixed Charge Al:counts) from tlme to time (|nclud|ng any

renewal, redes:gnatlon replacement subdivision or subaccount of such account) and the debt

S or debts represented thereby;

' A Ass_ets mea_n_s all of the Chargor's undertaking, property, assets, rights, interests and revenues,

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

R ~ Authorised Address means the last address given to the Security Trustee for the Chargor’s

place of business {or any one of them if more than one) or registered office;

Aruthority-_mea.ns the.United Nations Security Council; the Commission of the European Union,

".Her Mgjesty's Treasury, the Office of Foreign Assets Control of the United States Department
.. of the Treasury, or any other United States government entity;

Badrclays Group means Ba'rc!javs PLC and any of its direct or indirect Subsidiaries;

Default Rate means:

fa) - the défault_intere'St rate set out in the document under which the relevant fiability for

the overdue amount initially arose; or
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{b) if no defauit interest rate is set out in such document, a rate per anmjfm' equil to the
cost (without proof or evidence of any actual cost) to the relevant Secured Party (as
certified by it) if it were to fund or of funding the relevant amount plus 2 per cent. per
annum; '

Delegate maans a delegate or sub—delegate appointed pursuant to Clause 25 (Discretion and
delegat:an), '

Deposit mearis all sums deposited or to be deposited in each Account, together with all other
rights aind benefits accruing to or arising in connection with each Account {including, but not
“limited to, entitlements to interest), together with all accrued interest, wherever deposited;

- Environmental Approvals means all consents of any kind refating to Environmental Laws, to
which the Chargor or the Land or the use or occupation of the Land is subject;

_Environmental Claims means any claim by any person in respect of losses or liabilities, suffeted
“ar incurred by that person, as a result of or in connection with any violation of Environmental
Laws or Environmental Approvals or giving rise to any remedy or penalty that may be enforced
or assessed by private or public legal action as a result of Environmental Contamination or any
applicat_ion‘ for any interim or final judicial or administrative decree, injunction, cease and
desist order, abatement order, cémpli'ance order, consent order, cléan-up order or --
enforcement notice, stop notice, improvement notice, prohibition notice or revocation order
in res'p"ect of Environmental Contamination or any other remedial action or action to comply
: that the Chargor is obliged to undertake pursuant to Environ mental Laws in respect of
Enwronmental Contamination;

" Environmental Contamination means the following and their consequences:

(e any release, leakage or spillage at or from any site owned or occupled hy the Chargor
into any part of the environment of any toxic, poisonous, noxious or pollutlng matter
or hazardous, detrimental or dangerous substarices or thing;

{d) ~ any accident, fire, explosion or ‘sudden event whlch affects the en\nronment and is
.attributable to the operation, management or control of any site occupled by the
'Chargor, including {without limitation) the storage, keeping, handling, labelling or
) dispbsal of waste (as defined in the Environmental Protection Act 1990) or hazardous, -
toxic or dangerous substances; _amd ' ) '

{e) _any designation of Land as contaminated land for the purposes of Part [IA of the
_ Environmental Protection Act 1990;

Envimnmental Lows includesiall or any laws, statutes, rules, regulations, treaties, directives,
bye-laws, directions, codes of practice, circulars, guidance notes, orders, notices, demands,
decisions of the courts of any authority or any other body whatsoever havmg Jurisdiction which
at any time relate to the environment or Environmental Contamination or standards of
conduct applicable to the Land or the occupation or use of the Land or the operation of any
business from or using the Land; '
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' Finance Parties means:

(f}f . Barclays Bank UK PLC;
{g) - Barclays Bank PLC; and
(R Barclayé Mercantile Business Finance Limited;

Floatmg Charge Asse'ts means those of the Assets that are for the time béing compriséd in the
floating charge created by Clause 4.4 (Flogting charges) but only insofar as concerns. that
floating charge; :

Insurance (_.‘ont’r&c’ts means all insurance and assurance contracts and policies now of in the
) future held by or otherwise benefiting the Chargor: - ‘

- M - \;vhich relate to Assets themselves subject to a fixed charge in favour of the Security
Trustee; or

G} . whlch are now Q_r‘ip the futujre d'eposit,ed' by t,he,Ch_argor Qith the Security Trustee;

lntellectual Pmperty Rights means patents (lncludlng supplementary protectlon certificates),
trade marks, service marks and desugns (and any applications for any of them), utnhty models,
design rlghts, copyrlght database. rights and rights, title, interest and beneflts in respect of
domain names, logo; get-up, computer software, brand and trade names know-how,
corifi dentlal mformatlon inventions, moral rights, trade secrets and rlghts in passing off and
all otherintellectual pr_opert_y rights and intérests (whettier registered or uhregistered) and all
“rights ﬁnde; ahy agreements relating to the use or exploitation of any such rights (including -
for the avoidance of doubt the right to receive revenue or royalties) and, in eqch case, any
ekter'lsiun,_s.or renewals of, and any applicati'ons for, these ri'ghts; :

* Lond includes freehold and leasehold, and any other esfate in, land and (outside England and
Wales) immovable property and in each case all buildings.and str-'uctureslup'ph and all things
affixed to Land inclu_diné trade and tenant’s fixtares and fittings (but éxcluding, in the case of

. Ieaseho_ld _property, landlord's fixtures} an_d fixed plant and machinery;

~ Notice of Account Security means a hotice of security.in substan'tially'the farm as set out in
Schedule 1 (Fonm of Notice of Secunty te Account Bank) or in such form as may be spean ied by
“the Secunty Trustee

Pro'perfy Agreement means all present -and future agreements, contracts;, options or
undertakings for or in relation to the creation of any estate, interest orright in or over the' Land
,'(including, without limitation, in relation to any lease, licence, tenancy or right to occupy
_whether on a fixed term or periodic basis); '

Receivahles means all sums of money receivable by the Chargor now or in the future consisting
" ofor payabla under ér derived from any Asset referred to in Clause 3 (Agreement to pay);

Receiver means a receiver and manager or a receiver-and the term shall include any of their
 delegates or sub-delegates;
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-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
any agreement for lease or licence or otherwise without limitation derived by the Chargor from

‘the Land or otherwise paid to or received by the Chargor in respect'of the Land;

'SDN List means the Specially Designated Nationals List maintained by the Office of Foreign -

Assets Control of the US Department of the Treasury, or any similar |I$t maintained by any

" Authority;

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

Secured Parties means
(ky ' the Security Trustee;

1] the Finance Parties; and

. {m} any Receiver anid/or any Delegate;

‘_Se'cl;rity Assets means all Assets of the Cha_rgo'r' or any of them which are the 's_u_l:ijeét of'ajny

security created or expressed to-be created by or pursuant to this Deed;

Securitles fieans é_ll stbcks, shares, debentureés, debénture stock, loan stock, bonhds and
securities issued by any person (other than the Chargor) and all ather investments (as listed in

“ Part It of Schedule 2 to the Financial Services and Markets Act 2000) includirig-all Fights 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 .

undertakmgs or the certificates for which are now or in the future deposned with or to the
order of the Security Trustee or which if uncertlﬁcated are held in an escrow-or other account
in the favour of the Security Trustee or held in the Security Trustee's name or in the name of a

nominee to the order of the Security Trustee};

Security Inferest means any mortgage, charge, pledge, lien, assigm"nent,r encumbrance, right
of set off or security interest whatsoever, howsoever created or arising or any other .
agreement, arrangement or court order having substantially the same economiic 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
uncondrtmnally and irrevocably paid and discharged in full and all facilities made available by

edch 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); -
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1.2

(a)

(b)

Z-Subs'tdmry means a subsidiary undertaking within the meaning of section 1162 of the

Compames Act 2006 and

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

Intérpretation

In this Deed, except where the context otherwise requires:

0]

(i)

{iii)

references to the‘Secured Parties {including references to the Security Trustée and the
Finance Parties) _iﬁclude references to any of their resp,ectiﬁe nomineés. agents;
Delegates;. succéssors intitle and permitted assigns and tra ﬁsfereesand references to the
Chatgor include references tG their Fespective successors in title and permltted assigns
and transferees; :

unless athe_hmisé‘ indicated, references to the Seéur‘ity Trustee mean the Security Trustee
a’etin_‘_g in its capacity as security trustee for and on behalf of the Secured Parties;

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

 liguidation, bankruptcy and any analogous procedure or step under any applicable law;

{iv) .

refefences to any deed, instrument, certificate, agreemént or contract {including this
Deed) or a provision thereof shall be construed as a reference to that deed, instrument,
certnf' icate; agreement or contract or provision as from time to-time vaned novated,

: amended, supplemented or replaced {however fundamentally);

{v)

{vi)

(il

{viti)

expressions importing the singular shall include the plural and vice versa and words. '

.denotmg any gender include all genders;

refe‘rences to anv statute or other Iegislative provision shall .'include any statutory or
legislative modification, rezenactment or any substitution of such statute or provisibn

.and, where applicable, any equivalent statute or legislation in another jurisdiction;

a'time of day s a referéncé to Londdn time; and

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

corporation, government, state or agéncy of a state or any association, trust, joint

venture, c_qnsofti_u_m, partnership or other entity (whether or not having separate legal

_ personiality):

The headings in this Deed are for edse of reference only and shall not affect its interpretation.

SECURED PARTIES . _

Each b_a_rty agreES‘that the Security Trustee’s interests and rights undér and in respect of this

Deed shall be held by the Security Trustee on trust for and on behalf of the -Secured_ Parties.
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3.2

T4l

AGREEMENT TO PAY

‘ The Chargor as primary ohligor and not merely as su retv, covenants with the Secunty Trustee

that it will pay or discharge on demand the Secured Gbllgatlons on the date(s) on whlch such

_Secured Obligations are expressed to become due and:in the. marmer provnded for in the
document under which liability for such Secured Obllgatlons arises.

- Default interest on the Secured Obligations, shall accrue in respect of any overdue amount

from its due- da'te 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 amouritwas experided,
pald or debited on account by the Security Trustee or any other Secured Party (without the
- - neécessity of any demand being made for payment thereof), in each case, up to the date of
. 'é}ciual- _pa'_y'ﬁjent"(both- before and after judgment) at the Default Rate. Any default interest
accruing under this paragraph shalf be immediately payable by the Charﬁor an deménd by the

Security Trustee orany other Secured Party. Unless otherwise agreed;, such default interest {if

unpaid) Will be compounded with the relevant overdue amount or cost, charge, Ioss' liability,

expefise and other amount referred to in Clause 23 (Expenses and Indemnmes) ona monthly .

basis but will remain immediately due and payable..
CHARGES

G'é_l'\efl‘a_l,

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

()

b

(c)

{d);

4‘.2

' 'ébntinuing sécufity for the payment aﬁd discharge of the Secured Obligatichs;

granted with full ‘title guarantee;

grante_d 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'chargés by way of first fixed charge:

@
(c)

(@

all Lénd-_in"EngIa_c_nd 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 ottier Land which is now, or in the future becomes, its property;

. (to the extent that they are not Land) ali plant, machinery, computers, vehicles, office or ather
. equipment now or in .the. future owned by it and its interest in any plant, machirety, -
- computers, vehicles, office or other equipment in its possession (but excluding any for the time
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ic)

1f)

(g)

(h}

)

(k) -

n

)

(n}

43

fa}

(b

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
the.Charg_ér-i_s now or rhay |n the fiiture become-entitledin 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

- and sureties fof the obllgatlons of such persons;

all Securities;

“the Insurance Contracts together with all fights and interest in the Insurance Contracts
(including the benefit of all claims arising and, to the extent not validly and effectively assigned
. _pursuant to Clause 4.3(f) {Assignment) below, all monies payable under them};

'- all o:f its present a,l‘!d, future goodwill;

all of its: présent and future uncalled capital;
élli-of its.present and future Intellectual Prn::perty‘ur Rightsﬁ

all trade secrets, confidential information and know-how owned or enjoyed by it noﬁ orinthe
future in any part of the world;

zll other debts riow or in the future owing to it save for those ariéing on fluctuating accounts
with associates (as defined in section 345 of the Companies Act 200_6);

all of its present and future riglit, title, benefit and interest in and to each Fixed Charge Account

.- .and €ach related Deposit;and

.t,he benefit of all instruments, guarantees, charges, pledges and other rights now or in the

future available to it as security in respect of any Asset itself subject fp afixed charge in favour

“of-the Security Trustee.

Assignment

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

the Rental Incomie and the hénefit to the Chargor of all :ot,her rights and claims to which the
Chargor is riow or may in the future become entitled in relation to the Land including (but not

" limited to) all rights and claims of the Chargor against all persons who. now are or have been

or may become lessees, sub-lessees, licensees or occuplers of any Land and all chargors and
sureties for the obilgatlons of such'persons;

the bensfit of _'a]I-'gua'rantEES-, warranties and representations given-or made by and any rights
arre me_dies'-ag_'ainst all or any professional advisors now or at any time engaged by the Chargor
in relation to-any.Land and the manufacturers, suppliers or installers of all plant, machinery,
ﬁ_x_tu_rgs,- f‘lj;ti_ngs and other equipment now or from time to time in the buildings erected or to
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()

(&)

A

4.4

o

(b)

"(C)‘ .

45

{a)

“{b)

. be erected on any Land and any other person, firin of company now or frem time to time
“under contract with or under a duty to the Chargor.and the benefit of all sums recovere:_:_l in -

any proceedings against all or any of such persons;

the benefit of éll Property Agreements and the proceeds of any ciaim, 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 Assign_gd Account and all related Deposits;

{to the extent that any Intellectuat Property Rights are not capable of being charged pursuant
té Clause 4.2 (Fixed charges), whether by reason of lack of any third party consént which js-

. _r:é‘quired, 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 to any Insurance Contract,

prbvided t_h.a_t‘nothing inthis Clause 4.3 shall constitute any.Secured Party as a mortgagee in possession.
" -Floating charges

“ The Chafgqr 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) above shall be c_léferred in point
of priority to all other security or security interests created under or pursuant to this Deed.

The floating 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 Bl to the Insolveéncy Act 1986
{incorporated by Schedule 16.of the Enterprise Act 2002). Paragraph 14 -of Schedule B1 of the
Insolvency Act 1986 shall apply to this Deed.

Conversion of floating charges

By notice: Subject to the Insolvency ‘Act 1986, the Security Trustee may by notice ta the -

Chargor convert the‘ﬂqatihg 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 fioating

charges created by this Deed have been converted to fixed charges, the Security Trustee ma\/
by notice, subsequently reconvert it into’a floating charge by notice in writing.

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

below, the floating charges created by this Deed shall (in additicn 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:
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o
. (ii;)
o '(iv)

vy

)

{vii)

i)

{ix)

~ on the convening of any meeting of the members or direttors of the-.__Char'g_or to
_ consider a resolution to wind up the Chargor or put the Chargor into administration;

on a resélution béing passed or an order being made for.thé winding-up, dissolution,

- administration or re-organisation of the Chargor;

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

onany person levying or attempting to levy any distress, execution or other process

against any Security Assets of the Chargor;

en the Chargor ceasing to carrv on business or asu bstantlal part of it or ceasing to be
a going concern;

" onthe Chargor. stopping making pa'yments to its creditors or éivi}ng notice to creditors
that it intends to stop payment;

7

on 'th'e (fhergor’ creating or attempting to create'a trust over any of the Security Assets;

on the holder of any other Security Interest whether raﬁking in priority to or pari
passu with or after the charges and security contained in this Deed or the Chargor

‘eppoiﬁting, requesting the appeintment of, an administrator, an administrative

receivei', receiver, manager or receiver and manager in respect of the Chargor; or

anv floating charge granted by the- Chargor to any other person cn,rstalllsmg for any
. reason'whatsoever. : S

{c} - - Moratorium: the floating charges created pursuant to Clause 4.4 (F!oatmg charges) may not
"~ - be converted into fixed charges solely by reason of:

0

(i)

. 't,he obtaining of a moratorium; or

anything done with a view to obtaining a moratorium,

Aider Schedule A1 of the Isolvericy Act 1986..

46 ~ Implied covenants of title

The éovehents set; .ciut in eections 3{1), 3(2) and‘.G(Zr} of the Law of Ptoperty (Miscellaneotis Provisions)
Act 1994 will not extend to Clauses 4.2 (Fixed charges), 4.3 {Ass:gnment) and 4.4 {Floating charges)
above It shall be :mplled in respect of Clauses 4.2 (Fixed charges), 4.3 (Ass:gnment) and 4.4 (Floating
charges) above that the Chargor is disposing of ‘the Security Assets free from all charges and
encumbrances (whether monetary or not) and from- all other rights exerclsable by third parties
(mcluchng liabilities imposed and rights conferred by or under any enactment)
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4.7

. OWnership :

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

" . Assets, in each case, free from security {other than that created by or pursuant to this Deed) and

restrictions and onerous covenants.

51.

5.2

‘53

54

(a)

(B

5.5

56

. 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 other documents of title relating to the property charged pursuant to

-this Deed (inc’luding’- any lease or licences relating to it) where originals th‘e,'rEQf‘ar'efnot— 'rEquire'd
‘to be registered. .

The Chargor shall at eny time as required by the Security Trustee execute and: deliver to the
Security Trustee any-d‘ocuments-and' transfers to constitute or peifect an equitable or legal
charge or a pledge (at the Security Trusteée's option).over any Securities, including
hncertificated Securities within any clearing, transfer, settlément and/or depositary systém,
and give any instructions and take any actions the Security Trustee may require tq,’achieve this.

The Chargor shail if requested by the Secunty Trustee, execute aII such documents and do all

Trustee inany reglsters relatlng to any registered lntellectua[ Property nghts

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 proprietor
- of the relevant registered estate):

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

“No dispasition of the registered estate by the proprietor of the regisi'ered estete or by the

proprietor of any registered charge, not being o charge registered before the entry of this
restriction, is to be registered without a written ‘consent signed by the proprietor for the time
being of the charge in the debenture dated [ - ] in favour of Barclays Securify Trustee

" Limited (to hold on trust for and on behalf of the secured parties specified therein) as referred
-to in the charges register or their conveydncer”; 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

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

" The Chargor shall, if requested by the Security Tr_dstee, execute and deliver to the provider of

any Insurance Contracts, such notices and other documents as the Security Trustee may
reasonably require in relation to the assignment by way of security.
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57

6.1

62

71

)

(b)-

(e}

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 .

felated ‘Deposit, and the Chargor-irrevocably instructs the Barclays Accouht Bank that it shall,

" and the Barclays Account Bank confirms ahd agrees that it will, upon any direction by the

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

'_'default notice or following any failire to pay any of the Secured Obligations when they fall
. due, only-act in accordance with the instructions given by the Security Trustee or by persons-

authorised by the Security Trustee in relation.to each Fixed Charge Account and each related -

Deposit. .

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

notice of folldWiﬁg' any failure to pay any of the Secured Obligations wh‘e‘n they fall due, deliver
to the-Security Trustee {or procure the delivery of) a Noticé of Account Security duly exécuted
by, or on behalf of the Chargor in respect of the Accounts held with any bank, building society,

. financial institution or other persan (other than the Barclays Account Bank) (if any) and the
" related Deposits and the Chargor shall use all reasonable endeavours to procure from the

~ recipient of such Notice of Account Security an acknowledgement in the form set out in
- therein: ' o '

RIGHTS UNDER SECURITIES

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

“all and—-a,ny cash dividends paid in réspect of'?fﬁe Sécurities or any of them received by the

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

“alk 'votihg and -other rights and powers attached to or conferred upon the Securities shall

continueto be exercised by the Chargor for so long as it remains their registered owner; and

‘the Secéurity Tfustee will, where it (or its nominee) is r'egiSteréd as holder of the Securities,

exercise all voting and other rights and powers attached to the Securities, as the Chargor may’

from time to time in Writing reasonably direct {and in the absence of such instructiofis the

Secufity Triistée; or its nominee, shall not eXercise any such fights), and the Security Trustee

a shall instruct any nominee for the time being registered as holder of the Securities accordingly.
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. 1.2

(a)

{b) -

{e)

73

8.1

(@)

Atany time and from time to time after this Deed becomes enforceable or the Security Trustee .
directs: ‘ ‘

_all and any dividends and other distributions accruing on or deriving from the Securities

(notwithstanding that they may have accrued in respect of an earlier period}, including without
limitation, all-money payable in respect of them, whether by way of conversion, redemption,
‘bonus, option, dividend, interest or othe’rWise shall:

(i) if reéeived by the Chargor. (or any nominee of it), be held on tfust for the Security
Trustee and (if requested by the Security Trustee} immecliat\eh;_r be paid and
transferred to the Security Trustee; and

(i) - when and if received by the Security Trustee (or its nominee) shall form part of the
~ Securities and-be held by the Security Trustee on the terms of this Deed as additional
security (and, if cash, ibe paid into a cash collateral deposit account and may be:

* applied by the Security Trustee at any time and from time to time thereafter in or
toWardS the discharge of the Secured Obiigations as the Security. Trustee thinks fit);

following the Security Trustee serving notice on the Chargor, the Security Trustee (or-its
nominee) may from time to time exercise (and may from time to time direct the exercise of)
all voting and other rights and powers (by statute or otherwise) attached to ar.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 hominee of the Chargor shall, comply with
any such directions of the Security Trustee {or its nominee). For the avoidance df'doubt,'uﬁtil
siich tire 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 remair_l with the Chargor; and

. the Ch:_a,fgor shall {and shall procure that any nominee of it shall), if required by the Security

Trustee, agree to accept short notice for and te attend all or any meetings or glasg,'me_etingis
of the holders of the Securities, to appoint proxies and exercise all voting and other rights and
powers, which may at any time be exercisable by the holders of the Securitiés as the Security
Trustee:may from time to time direct. -

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

REPRESENTATIONS

The Chargor represents and warrants that:

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

{c

(d) -

(e)

{0 -

(]

)

it has takenall neces;:.ary actions {including corporate actions) to authorise the acceptance of

" and the ekercise_ of its rights under this Deed and the performance of its obligations under this

Deed and all other documents to be entered ifito 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; .

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

neither.t,he Chargor norany of its affiliates is either:

{i) listed, or is owned or controlied, directly or indirectly, by any person which is listed, on

an SDN List: or

o {ii)  located, organised or resident in a country which is the subject of sanctions by any

- Authority;

-no-Security Interast (other than the Security Interests created or expressed to be created by

or pursuant to 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 optidn to
purchasé of similar rights. The constitutional documents of companies whose Securities are
subject.to the security created by this Deed do not and could not restrict or inhibit any transfer

. of those Securities on-¢reation or enforcement of the Security; and,

no warntng notice” or “restrictions notice” {as defined in Clause 1(2) of Schedule 18 of the'

Compan:es Act 2006} has been issued in respect of all or any part of the Secuntnes

and complled WIth in-all respects at all tlmes during the Secunty Perlod as |f repeated by reference to
the then existihg ciréumstances.

9.

GENERAL Un_me'n"rAi'cmGs

The Chargor undertakes to procure that:

(a)
o)

(c)

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

if the Chargor is a pa_rthership, it shall notify the Security Trustee in writing immediately of any
change in the mémbership of the partnership. Whenever possible such notification shall be
given in advance of such change; and )

if the:Chargor comprises one or more trustees, the Chargor shall give to the Security Trustee
nbt less than 28 days' prior written notice of the propased.retiremeiit of any trustee or the
appointment of any new trustee {which shall not be effected without the prior written consent
of the Security Trustee) and shall notify the Security Trustee in writing, immediately upon the
death of any trustee or the dissolution of any firm or corpdration acting-as trustee. .
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10. -

-101

-10:2

103

111

11.2

12, .

12.1

122

123

INFORMATION AND ACCESS

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

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

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

contractors, free access at all reasonable times and on reasonable notice to inspect the
Security Assets (including, without limitation, for the purposes of conducting a valuation of the

" Security Assets).

The Ch_argor shall promptly notify the Security Trustee of an\r litigation, arbitration or

administrative proceedings commenced, pending or threatened against it or any of its

Subsidiaries or any other event which is reasonably I|kely to adversely affect the value or-
otherwise deprecnate impair or prejudice any Secunty Asset or result in the securlty created

by this Deed becnmmg enforceable.

PRIORITY OF CHARGES

Any mortgage, assignment, fixed charge or other fixed security the Chargor creates in the -
Securlty Trustee's favour, will -have priority over the floating charge created by Clause 4 4

~ (Flogting chorges) 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 tobe
subject to this Deed and'shall rank in order of priority behind the security created pursuant to

~ this Deed.

COLLECTION OF RECEIVABLES

‘The 'Ch'argor 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 wntlng to the

Chargor (which may include an account held with a member.of the Barclays G,rpup), in gach -
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, subordinate or waive its rights in respect of any Receivable in favour of any other

person [other than the Security Trustee) or purport to do so.

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

_Trustee may reasanably require, on the account bank (if not a Finance Pa'rty) of the security

constituted by this Deed.

if a credit balance on any account of the Chargor with any member of the Barclays Group

- includes pr'oceede of Receivables credited or transferred to that account; the?Secur'rty Trustee

has an absolute discretion to direct the relevant member of the Barclays Group to permit or
refuse to permlt the Chargor to utilise or withdraw that credit balance and the Securlty Trustee
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124

- A3,

131

(a}.

'tb):'
©
(@)

(e).

y

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 ‘c':u_tstalndin;g Secured Obligations. The Parties

hereto agree to comply with, and take any necessary action to effect, any of the directions
given by thie Security Trustee pursuant to this clause 12.3.

. If the Security Trustee releases, waives or postpones its rights in respect of any Recejvables for

tlie purpose of enabling the Chargor to factor, discount or otherwise sell them to a Secured
Party or to-a third party, the charges created by this Deed will in all other respects remain in

full force and effect. In particular, all amounts due to the Chargor from the Secured Party or

the third party and any Receivables re-assigned or due to be re-assigned to the Chargor will be

" subject to the refevant fixed charge detailed in Clause 4.2 (Fixed 'ch'arges); subject ohfy to any

defences or nghts of retention or'set off which the Secured Party or the third party may have
agalnst the Chargor.

- COVENANTS RELATING TO LAND AND OTHER ASSETS

_ The Chérgor*shéll:

keep-its Land; plant, machinery, computers, vehicles, office or other equipment in good and

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

_'pérfor'm and obsérve in all material respects all the covenants, conditions and stipulations
~ (whether as landlard or tenant) in any lease, agreement for lease or other right to occupy in
" respect of any of its Land and shall not do or bermit to subsist any act_or thing as a result of
-which any such lease; agreement for lease or other right to occupy may be subject to
_determination or right of re-entry or forfeiture prior to the expiration of its term;

'

fiot at any time without the prior written consent of the Security Trustee, sever or remove any
of the ﬁxtuAr"es forming part of its Land or any of the plant or machinery (other than stock in

trade or wark in progress) on of in its Land, if to do 'so would reasonably be expected to have

a matenal]y adverse effect of the value sa!eablllty or use of the Land or the enforceability of

this Deed

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

obtain and maintain in full force and effect all Environmental Approvals and ensure that the
business and/or operations carried on at the Land comply in all respects with all Environmental
Laws and Environ_rhental Approvals;

: p'romﬁti'_y on becoming aware of it, inform the Security Trustee of any Environm;ent'al- Claim

which has been made or threatenéd against the Chargor or any occupier of the Land or any of
the officers of the Chargor in their capacity as such setting out the action which isto be taken
with respect to that Environmental Claim; and
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(8) -

13.2

@

(o)
{c)

(d)

(e)
U

(g}

--13.3

14,

141

notify the Security Trustee promptly cn becoming aware of any Environmental Contamination
at or brought on to the Land or circumstances Ijkely to lead to Environmental Contamination.
which might’ gi\ié rise to any Environmental Claim, and take or procure the taking of all -
necessary actien to deal with, remedy or remove from the Land or prevent the incursion-of _(és :
the case may be) that Environmental Contamination or circumstances likely to lead to

Environmental Contamination, so asto prevent an Environmental Claim, endeavouring always

to minimise the danger or harm arising to the Environment.

. The Chér’g‘or shall not, without the Security Trustee's prior written consent:”

grant or agree to grant (whether in exercise of or independently of any statutory poWer} any .
lease or tenancy; '

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

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

part with or share possession or confer upon any person any contractual licence or right to

- OCCupy;

consent to any assignment of any tenant’s interest under any lease or tenancy;
agree to any rent review in respect of any lease or.tenancy; or

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

|ts Land.

_If the Chargor fails to comply with any of the undertakings in this Clause 13, the Security
Trustee {and its agents and contr'acto_rs) 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 Tmstee, pay the costs and expenses of the Security Trustee (and its agents and
contractors) incurred in connection with any action taken under this Clause 13.

" ACCOUNTS

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 malntalned
by lt with any bank, bunld:ng saciety, financial institution or other person '

14.2

Security Trust,ee rights

AAt any time.and from tlme to time after this Deed becomes enforceable or the Security Trustee directs,.
the Securltv Trustee shall be entitled, without notice or further demand, to:

(@)

d,e'm_ahd-, receive and apply against the Secured Obligations, all and any monies due under or
arising out of each Account {including the related Deposits);
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([4)] exercise in relafiah_ to each Account all such rights as the Chargor was then entitled to exercise,
. in felation 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,
financjal institution or gther person at which an Assigned Account is Held to give effect to this
Clause 142 - :

143 Terms of Accounts

Ex_cept with the Security Trustee's prior written consent énd 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 no remaining Secured Obligations; and (ii) the refevant'
Finance Party is not under any obligation or Iiébility {actual or contingent) to make advances
or provide other financial accommodatlon which, if made or provided, would give rise to any
Secured Obligations; and

{b) close of b’uéihéss in London on the date on which any of the Secured Obligations shall have
become due and payable-and shall not have been paid upon becoming so due and pavable_,

s0 that, at such tithe as any such credit b_éianc'e shall mature {or at any time thereafter), the Security
Trustee: may exercise in relation to that credit balance any rights of set-off, combination or
consolidation to which any of the Secured Parties may be entitled under this Deed, any other contract )
orat. law ' ‘

144 Partial maturity

If, on an\f day, any of the Secured Obligations become due and payable and have hot been paid by close

of business in London on the same day, then only so much of the Deposit' from time to time on any

Fixed Charge Accounts shall mature as equa[s the amount of the Secured Obligations which became
“die and’ payable and hadl not been ‘paid by close of business on that day

145 Interest on Deposit

Interest shaII accrue on each Deposit on any Fixed Charge Accounts at such rates and be payable on
such dates and in such manner as agreed by the parties from time to time.

146 - | Restr_iétidns on Deposiui

{a) -The_chargor shall, prior to this Deed becoming enforceable dr unless the Security Trustee
otherwise directs, be entitled to receive, withdraw or otherwise transfer any credit balance
from time to time on any Aceoupt.

{b)  Atanytime and from time totime after this Deed -becomes enforceable or the Security Trustee
directs, the Chargér shall not be entitled to receive, withdraw or otherwise transfer any

Deposit frum tlme to time on any. Account except with the prior written consent of the Securlty
Trustee,
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15. . -

151

{a)

b~

152

@

b} ..

16.

1617

NEGATIVE PLEDGE

The Chargor shall not, without the 'pridr written consent of the Security Trustee:

create, agree to create or permit to exist any trust, interest or Security Interest (howsoever

ranking in point of priority) of any nature whatsoever (including suich as arises by operation of
law or any enactment} in, over or affecting all or any part of its Security Assets; or-

_subjectto ,Cl‘ag;l‘sve 15.2{b) below, part with, grant or enter into a lease of, sell, transfer, assign

or otherwise dispose of (including by way of declaration of trust) all or any part of its Security
Assets or any interest in theém or agree to do so.

. 'The Chargof utqd'ertake‘s to the Security Trustee that, save as expréssly permittéd 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

ééll, trarisf'e,r,_ part with‘kor dispose of any of the Floating Charge Assets except by way of salein -

- the ordinary tourse of business.
. PRESERVATION OF SECURITY -

Ruling off

If any 'Sechred Party (in this Clause 16.1, the refevant Secured Party) receives notice df_anf‘su_bsequent _
. interest or Security Interest affecting any Security Asset: h

(@)

1]

©

16.2 -

" each of the _Séc;ure‘d Parties may open-a new account or-accounts in respect of the Charg'or and
if any Secured Party does not open a new account, it shall neverthéless be treated as if it had-

done 5o at thie time when the relevant Secured Party had received the notice;

“all pavrments't made by the Chargor to any Secured Party after the rélevant Secured Party

receives such notice, shall be credited or be treated as having been credi_ted to its new account

and in no ciréumstances whatsoever-shall su¢h payments operate to reduce thé.amounit 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

hotice 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

- i at any time the Secured Obligations shall have been paid and discharged in fuil 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
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Chargor re-assign the. Security Assets to the Chargor or otherwise discharge the security constituted

under this Deed. -

163

(@

(6)

(c)

17

17.1

17.2

Retent,i,on‘ of Charges

: Notwith;itanding_(‘;lause' 16.2 (Release):

-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
insclvent or bankrupt, as at the date of any payment made by the Chargor to any Secured
Party, thenthe Security Trustee shall be at liberty ta retain the security contained in or created
pursuant tofh’is Deed, until the expiry of a period of one month plus s"Uc_h' -s’tétdtb_rv period

~ within which any assurance, security, guarantee or payment can be avoided or invalidated;

 the éecur_ity Trustee shall be able to exercise its rights under pamgraph (a) above

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 'to’n’éeﬂuence of, such payment or discharge of liability; and '

if at any time within such period as is referred to in paragraph (a) ébove, any step orAcorporate
action is taken in respect of the Chargor in relation to or with a view to any insolvency,
bankruptcy, administration, winding up or receivership proceedings 6,r pfoc’édure assetoutin
Part 26 of the Companies Act 2006 or in the Insolvency Act 1986 or in relation to or with a view

to-any analogous proceedings or. procedure in any jurisdiction the Secu rity Trustee shall be at

Ilbertv to contiriue to retain such security for such further period as the Secunty Trustee may
réasonably determine and such security shall be deemed to have continued to have been held
as security for the payment and discharge to the Secured Parties of all Secured Obligations.

FURTHER ASSURANCES

Th._e Chargor shall, on demand, execute any document and do any other act or thing {in either

case, at theé eéxpense of the Chargor) which the Security Trustee or any other Secured Party
may reaé'oha’biir specify for protecting; preserving or perfecting any security created or-
intended to bé created by this Deed 'br’ for facilitating"the realisation thereof or otherwise for
enforcing the same or. exercising any of the powers, rights and discretions of the Security

. Trustee or any other Secured Party under this Degd, including the execution of aII releases,
© - transfers, assn_gnmentsand other documents and the giving of all.notices, orders, instructions,

diréctions and requests for any consents to engble the property to be charged which the
Security Trustee or any other Secured Party may reasonably request and the Chargor

“irrevocably and severally by way of security appoints the Security Trustee-(a"nd any Receiver
* or Delegate appointed under this Deed), as its attorney in its name and on its behalf to sign,

execute and deliver all such documents and do any act or thing as the Securrtv Trustee may-
thlnk fit. -

The.Chargor by way of sechrity irrevocably and severally appoints the Security Trustee (and

any Receiver or Delegate appointed under this Deed) to be its attormey with full power of
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(a)

“{b).

'j (c}

18.

181

(a)

®

o

182

183

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

© prior to service of a default notice or any demand for payment, to do anything which the

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

on and after service of a default notice or any demand for payment todo anythmg whichthe
Chargori is obllged to do under this Deed; and

to tak_e any action which is ancillary to the exercise of any of the rights conferred on the
Security Trustee or any other Secured Party, in relation to any Security Asset or under this

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

Property A;t-f‘19_25 or the Insnlvgnd 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 fromi tljlé Chargor to the Security Trustee that it exercise any

of ifs’ pdwers.’- under this Deed {or if any steps are taken to appoint an administrator of the
Chargor), - the..Security Interests created by and under thls Deed shall be immediately

: enforceable and the Security Trustee w1thout prejudice to the) powers conferred on |t 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 _th_a._t_ Security at the times, in the manner and on the:t;errh_._%;‘ it:thinks
fit; . ' ‘ ' '

take poSsess'ibﬁ'df and hold or dispose of all or any part of the Security Asséts {and-any Assets

of the Chargnr whlch when got in, would be part of the Secunty Assets) at the times; in the

"manner and on the terms it-thinks fit; and

tra nsfe’f or ot_:_herwise dispose of any Security Asset and to give good discharge forany moneys

. received by the Sécu,rit_v Trustee in exercise of such power of sale and/ordi_’qusal; '

if no default notice has been served on the Chargor, the Security Trustee shall as soon as
reasonably practicable after exermsmg 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 arlﬁ_angement"- and the Security Assets constitute "financial collateral" for the

- purpose of the Financial Collateral Arrangements (No. 2) Regulations 2003 {the Regulations),
- the Security Trustee shall have the tight on giving prior notice to the Chargor; at any time after

the Security Interest becomes enforceable, to appropriate all or any part of the Security Assets
inor tbwa'rds;_dis"chargg‘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
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19.

20.

201

20.2

203

21.

211

-and, in ‘thé‘ case of Securities, determined by the Security Trustee by refererice to any publicly

available market price in the absence of:which by such othef means as ;the’-s"ecurity 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 thé credit balance on it,
toge’the’r with any accrued bat Unposted interest that is paid in relation to that Account at the

' time the right of appropriation is exercised. For the purpose of Regulation 18(1) of the
‘ ‘Regulations, the Chargor agrees that any such determination by ‘the Securlty Trustee will

constitute a valuatlon in a commercially reasonable manner".

Conmmjmq SECURITY

The security constitutéd by this Deed shall be continuing, ismade for securing further advances

" and wil'l"extend to the ultimate balance of the Securgd Obligatidhs, regardless of (i} any

intermediate payment or discharge in whole or in part; and {ii) any amendmient, variation,
restateinent, assignment, Teplacement, refinancing, novation or departure -(however
substantial or material) of, to or from any document constituting any Sécured Obligations.

INSURANCE

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

“acceptable to the Security Trustee, against loss or damage by fire and such other risks as the-
‘Security Trustge may 5'p'ecify from time to time. This insurance cover must be. fdrl the full
‘replacement value and be index-linked. The Chargor must alsé maintain all other insurances
-norn'iallv‘ maintained b\} prudent companies with similar 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 effect or

maintain these’ insurances and produce receipts for these payments at the reqdest of the

' Security Trustee. If, at any time, the Chargor fails to have the required insurance cover in place
"or to pmduce any receipt on request or to deposit any policy with the Security Trustee under
Clause 5 (Dehvery of Documents of Title and Regrstratmn) or on req uest, the Secu rity Trustee:

may take:out-or renew any insurance in any sum and on'any terms the Security Trustee thinks
appropnate and recover the costs of doing so from the Chargor.

All monies r_e"ce'ived on any insurance whatsoever in respect of loss or damage by fire or

otherwise to said insurable Assets or any part thereof {(whether effécted or main,téi,ned by the.

Chargor in pursuance of its obligation under the covenant contained in this Clause 20
(insurance) or independently of or otherwise 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 monies are received or be paid to the Security Trustee in or towards payment of the
monies for the time being secured by this Deed or such part or parts thereof as the Security
Trustee may require.

ADMINISTRATOR -

At any timé and from time to time after this security becorhes enforceable, ar if the Chargor

. 's0 requests the Security Trustee in writing from ti_me totime, the Sei;hri,tv Trustee may appoint
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1212

213

221

. (a) | .

(b)

222

{a) .

{b).

any one or more qualified persons to be.an administrator of the Chargor, to act tugether or

- - independently of the other or others appomted (to the extent applicable).

Any such appointment may be ma_ide pursuant to an application to court under paragraph 12

of 'Scheduie B1 of the Insolvency Act 1986 (Administration appl'icat_ion) or by filing specified
‘documents with the court under paragraphs 14 to 21 (inclusive} of Schedule B1 of Vthe',
. Insolvency Act 1986. '

in-this C-:Iause 21, a "qualified person” frieans 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 appointed.

" RECEIVER

. Appeintment of Receiver

At-any time-after this security becomes enforceable, or if the Chargor so requests the Security’ _
Trustee in writing at any time, the Security Trustee may, {unless precluded by law} without

' further, notice appomt under seal or in writing, any one or more qualified persons. to be a
- Receiver of: all of any part of the Security Assets, to act together of |ndependently of the other ‘
" . or'others appo:nted to the extent appllcable

In this Clens'e' 22, a "qualified person” means a person who, under the Insolvency Act 1986, is

"qualified to act as a Receiver of the propertv of any company or mdnﬂdual with respect to-
'whlch that person is appomted ‘ '

" Powers of Receiver

~ Every ‘Recei‘ver appointed in accordance with Clause 22.1 {(Appointment of-'Receiver_) shall

: fsubje’ct'to any restrictions in the instrument appointing him but natwithstanding any wihding'-
. up or dissolution of the. Chargor) have and be entitled to exermse all.of the rights;, powers and
'i'fdlscretlons as varled and extended by the: provisions of thls 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,
each such Recewer may {unless cther\mse stated in any document appointing that Receiver},

-exercise afl of the powers conferred on a Receiver under this Deed or under the Insolvency Act

1986 lndlv:dually and to the ex:!usmn of each other Receiver.

' The rights; powers and discretions referred to in paragraph (a) abéve mclude (wrthout

llmltatlon) the rlght power and/or discretion (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
~ appointment;
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- (i)

(iii)

(iv)

v)

{vi) .

. (v:ii)‘

(vill)

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;

Protection of assets: to -make and effect all repairs, alterations, improvements,
replacements, developments, demolitions "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
- fdr the improvement of the Security Assets and to commence and/or complete any

building operations on any Land secured pursuant to this Deed and to apply for and
maintain any planning permissions, building regulation approvals and any other
permissions, consents’ 'o,r licences, in each case as thé Receiver may in its absolute
discretion think fit or concur in any of the foregoing;

Employees and advisers: to appoint and discharge manageis, officers, agents,
accountants, servants, workmen and other advisers for the purposes of this Deed, upon
such terms as to remuneration or otherwise as the Receiver may think proper and to

: discharge any such persons appointed by the Chargor;

Borraw ioney: to borrow maney for the purpose of exercising any of the' powers,
authorities and discretions conferred on the Receiver by or pursuant to this Deed
and/er 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 discretion§ or for'anv other purpose, to raise and borrd;v- monév either

) unsecured or on the security of the Security Assets or any part of the Security Assets

either in priority to the security constituted by this Deed or otherwise dnd generally on
such terms and conditions as that Receiver may think fit and no persen 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 money so raised or borrowed; - )

Sell business: to sell ar concur in selling the whole or any paft of the Chargoi’s business
whether as a going concern or ot’hgmise;

Sell assets: to sell, exchange, grant options to purchase, license, surrender, release,

disclaim, abandon, return or otherwise dispose of, convert into money or realise all or
any part of fhe Security Assets by public auction or private conitract and generally in
such manner an_d oi'_1 suqh terms as the Receiver shall think proper or to concur in any
such transaction, Without prejudice to the ge_n_efalitv of the foregoing the Receiver may
do any of these things for a consideration consisting of cash, debentures. or other
cbligations, shares, stock or other valuable consideration and any such con‘_side_rat_ibn
may be payable in a lump sum or by instalments spread over such period as the
Receiver may think-fit. Fixtures, other than landlords’ fixtures; may be severed and sold
separately from the property containing them without the consent of the Chargor;

Acduire assets: to acquire assets for such consideration and on such terms as the

Receiver may think fit, to purchase outright or acquire by leasing, hiring, licensing or
otherwise, any land, buildings,. piant, equipment, vehicles or materials or any other
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(ix}

)

{xi)

{xii)

(i.(i'ii)

{xiv)

(xv)

{xvi) -

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;

Leasés, 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 Asséts for such term and at such 'rent
(with or without a premiumy) as the Receiver may think proper and to rescind, surrender
and accept or agree to accept a surrender of any lease or tenancy of such Security

_Assets or agree to any variation of any such contract affecting all or any part of the
. 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);

Uncatled capital: to call up or require the directors or members (as applicable) of the
Chajrgdr to call up all or any portion of the uncalled capital for the tiri¢ 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 arhitration, compromise, abandon

" and arrange any claims, accounts, disputes, quéstions and démands ‘with or by any
- person who is or claims to be a crechtor of the Chargor or relating in any way to the
‘ Securlty Assets or.any part of them; '

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

,Recelpts to give valid receipts for all moneys. and execute all assurances and things
 which may be properor desirable for realising the Security Assets;

Subsidiaries, etc.: to form a Subsidiary or Subsidiaries of the Chargor in any jurisdiction
andft_ransfer te any such Subsidiary or any other company or body corporate, whether
or'no"t'_formed for the purpose, all or any part of the Security Assets;

Powé‘rs, distretions, etc.: to exercise any powaers, discretions, voting, conversion or
othe,r-‘rifg'htsl of entitlemerits 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 mddify all
or any of the outstanding contracts or arrangements of the Chargor relatlng to or

. affectlng 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 nr'incidental
or conducwe 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 A55ets of any part
of them all such powers, authorities and things as the Receiver would be capable of
exer_cié’ing if it were the absolute beneficial owner of them,
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. and to use the name of the Cha rgor far 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
it is lawfully able) and may, whenever it may deem it éxpedient, appoint a new Receiver in.the place of
any Receiver whjos_e_ appointment may for any reason have terminated.

22.4 _ ‘Remune'ration

{a) The Security Trdstee may from time to time, fix the remuneration of any Receiver appointed

‘ by it (which remuneration may be or include a commission calculated by. reference to the gress

amount of all moneys received or otherwisé and may include remuneration in‘connection with

claiins, actiohs or proceedings made of brought against the. Rece'iver b\j the Chargor or any

: other person or the performance or discharge of any obhgatlon imposed upon the Receiver by

statute or OtherWISE) but such remunération 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
Receiverapbointed under this Deed.

{b) The amount of such remuneration may be _debit’ed by the Security Trustee to any account of
the: Chargor, held with a Secured Party but shall, in any event, form part of the Secured
Obligations and accordingly be secured on the Security Assets under the securlty contained in
this Deed.

225  Extentof ,appointmeht

The exclusion of any Security Assets from the appointtnent- of the Receiver shall not preclude the
- Security Trustee from subsequent]v extending the Recenver sor Receivers’ appointment {or that of their
replacement) to that part or appointing anothér Recewer over any ather part of the Security Assets.

22.6 No liability as mortgagee in possession

Nqne of the Secured Parties shall, nor shall any Receiver appointed as aforesaid, by reason of it or the
Receiver entering into pass'.essidn of the Security Assets or any part of them ar for any other reason, be
liable to account as mortgagee in- possessmn or be liabie for any Inss on realisation or for any default or
omission for.which a mortgagee in possession mlght be liable.

22.7 . Agent of Chargor

{a) Every Receiver of the Chargor duly appointed by the Security Trustee under thé powers in that -
respect contained in this Deed shall be-deemed to be the agent of the Chargor for all purposes
and shall as such agent for all purposes be deemed to be in the same posntlon asa Recewer
duly appomted by a mortgagee under the Law of Propertv Act 1925,

(b} - The Chargor elone shall be r_esporisible for the contracts, engagemients, acts, omissions,

‘ .defaults and losses of the Réceiver and for liabilities incurred by the Recéiver and né Secured

Party shall incur any liability for them by reason of the Set:uriw Tristee appointing such
Receiver or for any other reason whatsoever.
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22.8 - - Security Trustee may exercise

To the fullest extent permitted by law, all ‘or any of the powers, authorities and discretidns‘ which are
’ cbnferred]_bv this Deed {either expressly or impliedly), upon a Receiver of the: Security 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 Receiﬂre'r of
* such property or any part of it or notwnthstandlng the appointment of a Receiver of such propertv or
. ,any part of it.

23. . EXPENSES AND INDEMNITIES

© 23.1 . The Chargor shall on demand pgy to or reimburse the Secured Parties and their nominees,
. agents or Delegates on the basi_s'of a full indemnity on an-after tax basis the amount of all
. commissions, costs (including Iegel costs and remuneration), charges, losses, Iiabilities, and -
expenses and other sums reasnnébly incurred by the Security Trustee.(whether acting in its
personal capacity or as security tr}istee for and on behalf of the Secured Parties or any other
Secured Party and any of their nominees, agents or Delegates) in connection with:

{a} _ - the.inspection orvaluation of the Security Assets;
() making a demand for payment or the delay in receipt of payments under this Deed;
{¢)  afailure by the Chargor to perform its obligations under this Deed or otherwise breach any

terms of thisl‘ Deed; and

{d)° ' the'preserv'ation, enforcement or the attempted preservation or enforcement of any of their
rights under this Deed whether incurred as a result of any act or omissioh by, or procéedings
involving, the Chargor or any third party together with iriterest on the amount payable in

accordance with Clause 3 (Agreement to nay).

23.2 The Chargor shall on demand pay to or fully indemnify the Secured Parties. or 6ther‘n’éminee
-or agent.on én after-tax basis against all losses, actions, claims, commiSsibns costs (ineluding -
' _ legal costs, expenses, proceedlngs, and remuneration), charges, losses, Ilabllmes expenses
and other sums and expenditure which the Security Trustee {whether actmg in lts personal
capacity or as security trustee for and on behalf of the Secured Parties) or any other Secured
Pariy and any of their nominees or agents may suffer,— pay or incur, acting r'ea_sona_biv, in
“connection with any payment or discharge in respect of the Secured Obligations (whether
made by the: Chargor or a third party) becoming voud voidable, ineffective or unenforceable

for any reasons whatsoever.

23.‘3' Where, pursuant to Clauses 23.1 or 23.2 above, a sum is pa|d to such Secured Party {or their
’ neminees, agents.or Delegates),’ the Chargor shall, in addition, pay to the Secured Part1es (or
their nominees, agents or Delegates) in respect of value added tax;

-{a} {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, ag_ents_ori Delegates)
in respect of the matter which gives rise to the payment and which the réleva nt Secured Party
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234

24,

241

242

943

25,

251

(or their nominees, agents or Delegates) certifies is not recoverable by it by repayment or
credit (such centificate to be conclusive in the absence of manifest error); and

on any relmbursement of or indemnification for any commissions; costs, charges expenses or .
~ other |tems incurred by the relevant Secured Party (or their nominees, agents or Delegates) as

agent for the Chargor, such.amount as equals the amount included in the qommnssmns,.costs,

chatges, expenies of other items in respect of value added tax {and iri such 3 case the relevant
Secured. Party {or their nominees, agents or Delegétes’) shall provide the Chargor with an

supplv)

The Chargor agrees that no Secured Party will be held responsible for any lass suffered as a
result of exercise of or fajlure to exercise by the Security Trustee or any other Secured Party of
its fights'underthis Deed, except.in the case of gross neghgence or wilful default of the relevant

] Secured Party
~ SETOFF

The Security Trustee 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

'Cha_rgdr 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 by the

Security Trustee, any other Secured Party a’h'd/or— any other:member of the Barclays Group to

~ the Chargor, regardless of the place of payment, booking branch er currency of either

obligation (with the difference between the amounts in (i) and (ii) being the Set  off Amount),

-rega rdless of the place of payment, booking branch or.currency of either obllgatlon Pursuant
- to'the nghts 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

_ the Chargor with any member of the Barclays Group by an amount up to and including the Set

off Amount.

Cf the obiigations are in different currencies, thé Sacurity Trustée and any other Securéd Par'tv
may convert either abligation at a market rate of exchange in its usual course of business for

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

f(as appllcable) wnth less than the amaount due the Chargor must make good the amount of the
; shortfall on demand.

"‘i'h‘e Security frustee and any other Secured Party may, in its absclute discretion estimate the
- amount of anyiability of the Chargor which is contingent or unascertained and thereafter set
~ off such estimated amount and no amount shall be payable by the Security Trustee or Secured

_Parﬁj (as applicable) to the Chargor- unless and until all Setured Obligations Have been
ascertained and fully repaid.or discharged. ‘

DISCRETION AND DELEGATION |

© Any liberty or b_bwer which may be exercised orany 'determination which may be made under

this Deed by the‘ZSecun'ty Trustee or any Receiver may be exercised or made from time to time

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

Page 27



252 -
253

754

255

=26,

26.1

C 1262 -

(a)

{b)

(c)

- {d)

e

() -

. (el‘ _'

(h)

Each of the Sacurity. Trustee and any Receiver may at any time delegate alior any of the rights
conferred on it by this Deed.

The delegation may be made upon any terms and conditions {including the, power to sub-
delegate} and subject to any restrictions as the Security Trustee or the: Receiver may think fit.

- Such de‘iegatibn shall not preclude either the subseq uent exercise of such- power, authority or

discretion the Security Trustee or- the Receiver itself or any subsequent _delegation or A
revocatlon

Under no circumstances shall the Security Trustee, nor any other Securéd Party ,nor‘any
Receiver or eny Delegate (nor any officer, agent or empluyee of any of them) be Iiable to the:
C‘nargor or any other person as a result of orin COHI’IEC‘tIOI‘t 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 transferall or

" part qf"the_ir rights and/or obligations in respect of this Deed to any pefson at any time (a

Transferee). ‘The Chargor cansents to the disclosure by the Secured Parties: ofany informatio’n
and documentation directly or indirectly concerning this Deed to any prospectlve or actuai

" Transferee..

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

‘possession relatmg to the Chargorand the Security Assets to:

- anv other member or affiliate of.the Barclays Group and our or their offi cers dlrectors :

employees auditors, partners, consultants and professional advisers;
a governmental, ba nking, taxation or other regulatory authority;

any person in t_:onned:_ion with a securitisation of all or any part of the lodn assets of any
member of the Barclays Group from time to time; '

any person who may otherwise enter mto contractual relatlons wuth any member of the

- Barclays Group in tonnection with this Deed;

any person’ to whom information is. required or requested to be disclosed:- by any court of -

-cqmpetent jurisdiction or governmen'tal, banking, taxation- or other regulatcﬁ( eutho’rity or

similar body;' :

any rating agency (including its professmnal advisers) to enable the ratmg agency to carrv out
its nofimal rating activities; '

any credit reference agency; and

any other obligor in respect of all or part of the Secured Obllgatlons and any afflllate holdmg-‘
company or su bsidiary thereof.
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263 The Chargor may not- aSSIgn or otherwise transfer any.of its rights or obllgatlons under this
Deed.. :

. 27.  FORBEARANCE

- No delay .qrr omission on the part of the Security Trustee {or any other Secured Party) in éxercising any
right, powef or pri'vi_lege under this Deed. will impair it or bé construed as a waiver of it. A single or
partial exercise of 'gri\'{ right, power or-privilege will not in any circumstances preclude-any other or
further exercise of it or the-exercise of any other right, power or privilege.

28 .. COUHTE'RPARTS.' A

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

29. - NOT_ICES, Commummndus AND_DEMANDS

29.1 Am; noticé; communication or demand under or in connection with this. Deed shall be in

writing and shall be delivered personally, or by post to the Authorised Address-and, if given by

- any 'S,ec‘ur_ed‘ Party, may be made or given by any manager, officer or agent of that Secured
Party or of any branch of that Secured Party. ' |

S92 Any ﬁ'qtiee, communication or deman,d ‘made or delivered under ar in connection \;\{ith 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 next
succeedmg day upon which a delivery of letters is made:

29.3 Any-nntice*t‘o any Secu'red Party,,sh_all be addressed in writing and sent by post to Barclays
. Security Trustee Limited at Business Lending Services, PO Box 16276, -One Snowhill, Snowhill
' Queenswav, Birmingham, B2 ZXE and shall only be effective when actually received by that

' Secured Party ' ‘ :

'29.{_1 N Derﬁ_at_'ids' undér this Deed may be rﬁac_le from time to time and, at any time, the liabilities and

‘obligations of the Chargor under this Deed may be enforced, irrespective of: -

fa). whether any dernands, steps or proceedmgs are belng or have been made or taken against any
thlrd party, or’ : .

(_b) th’ether or |n‘=wha-t order any security to which any Secured Party may be -entitled in respect
.. of the Secured Obligations and any-other qbligations secured under this Deed is enforced.

29.5 All notifications or determmatlons given or made by any Secured Party shall be concluswe and .

bmdmg on the Chargor, except in the case of manifest error.
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30.

30.1

30“.”2
| 303
30.4

-30,5 -

31,

1"31.1

312 -

MISCELLANEOUS PROVISIONS

If ‘a't'any; time any one of the pravisions of this Deed is or becomes invalid, -illegal or

" unenforceable in :any respect under any law, the validity, legality and enforceability of the

remaini_ng provisions of this Deed shall-not in any way be affected or impaired.

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

‘right under the Contracts (Rights of Third Parties) Act 1999 or any similar applicablelegislation
" to enforce or to enjoy the benefits of this Deed, unless otherwise specified.

: 'Notwith'standi_ng any term of this Deed the consent-of any persaon who is not a party is not
" .required to rescind or vary this Deed or any other agreement entered into under of in

. Eonnection with it.

: 'Unless otherW|se specmed the Secured Parties, any neminee or agent may, subject to thls ,

Clause 30 and the Contracts [Rights of Third Parties) Act 1999 or any similar applicable

Ieglslatlon 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

‘ex_ecutet_hi_s Deed under hand.

GOVERNING LAW AND JURISDICTION

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

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

Each party irrevocably submits, for the exclusive benefit of the Secured Parties, to the
jurisdiction of the English courts (but without prejudlce 1o the Secured Partles right to

commence praceedings against any party in any other jurisdiction) and irrevocably waives any
-ol:uectlon on the ground of venue or inappropriate:forum or any sumllar_grounds. ;

Thls Deed has been axecuted as a deed by the Chargor and SIgned by.the Securlty Trusteg and the

'Barclays Account Bank and is delivered on the date stated at the beginning of this Deed..
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" SCHEDULE 1 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK
To: Account Bﬁnk/othér financial institution
Date: [ ]

D'eé"r Sirs,”

.- We. glve you notlce that, bv a debenture dated [=] (Debenture) we. have assngned to Barclays Security
Trustee Limited (the Security Trustee} all of our rights, title and interest in and to the accourits listed
below mamtamed with your [Account Bank/other financial institution] (inciuding any renewal,
'redemgnatlon, replacement subdivision or subaccount of such accounts) and the ‘debt or debts
represented thereby

o Accéqnt Name: . - [e]
Sort Code: f []
Ac_douﬁf No: . [=]

[repeat ist as necessary]
_ {the Accounts)

_We_jrfg\(o;‘;ably in_stﬁnct and authorise you to disclose to the Security Trusi:ee‘without any reference to
‘or fui’th’er authority frdm us.and without any inquiry bv. you as to- the justification for such disclusure

such mformat:on reiatmg to the Accounts:maintained W|th you from ttme totime as the Secunty Trustee
_ may request yuu to dlsciose toit.

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

~fa} - any existing paymerit instructions affecting the above Accounts are to be terminated and all

_pévmenté_ and communications in respect of the Accounts should be-made to the Security

Tr_ﬁstee or'_tq-itS‘or'der_ {with a copy to us); and

{b)" all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves atising
- from the Accounts belong to th_e]Seéurity Trustee,

This:letter and all hon=contractual obllgatlons arising out of or in connéction w1th it are governed by,
and W|l| be construed in accurdance with, the laws of England and Wales.

Piea"._;'e‘a"tkriﬁwledge.re’ceipt of this notice by signing the acknowledgement on the enclosed copy letter

and 'return_ing- it to the Security Trustee at [] marked for the attention of [¢].
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Yours faithfully

. [Pléase 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 (i} upon request by the

<-Bank.]

|

| [Enter Chargor Name]
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~ Form of Ai:knowledgement of Notice
of Assignment by Account Bank

To: Barclays Security Trustee Limited ({the Security Trﬁstee) :

Date:[+]
Dear Sirs

We confirm receipt from [Enter Chargor Name] (the Assignor) of a notice dated [*] of an assignment
" upon the terms of a Debenture dated [¢] of all the Assignor's right, title and interest in and.to, and all

monies (ihcluding interest) from time to time standing to the credit of the following accounts which are
maintained with us and the debt or debts represented thereby: '

[List relevant accounts here]
(the Accounts).

We confirm that the balance standing to the Accounts at today's date s [»], no fees or periodic charges

are payablé in respect 6f the Accounts and there dre no réstrictions on (a) theé payment of the credit -

balance:on the Accounts (except, in the case of a time deposit, the expiry of the relevant period) or (b)
the ereation of Security over the Accounts in favour of the Security Trustee or any-third party.

We unconditionally and irrevacably waive all rights of set-off, lien, combinatiori or cénsolidation of
accounts and security in réspect of any Accounts and similar rights (however des:_ribedj which we may

have now or in 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 the Accounts
and will not, without the Security Trustee's prior written cofisent, amend of vary any rights attaching
to the Accounts. ' ‘

We will act only in accordance with thé-in_sﬁ‘hctibns given by pérsons authorised by the Security Trustee
‘and we shall send all statements and othér notices given by us relating to the Accounts to the Security
Tiustee. '

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

Yours faithfully,
- forand on behalf of

[Account Bank/other financial institution]
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.7 . EXECUTION PAGES - -

- For and on -be'ha]f of Barclays Security Trustee

Limited

1

For ahd ot behalf of Barclays Bank UK PLC

. as Barclays Account Bank

fhg Chargor:

Paul Jury

" Director of Lending Op_eratiohs

Paul Jury. ,
Director of Lending Operations
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' EXECUTED as a DEED by Mykonos on the Dales
-Lif'r_iii;e_d acting by a director in t_hie'presénce of

Signature of Director

orRiAN CDERVISHT
Name . of -Director - (in BLOCK
CAPITALS) '

Sirgnat;iréro.f Witn;ass S . ' .
‘Namé of Witness (in BLOCK cAPITALS) 7' ARMAND £ OLLAKD |
'Ocic._:upat::iun of Witness : . | m ﬂ N H G"E R : &ﬁsrﬂu@ﬁ’lo T
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