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Registration of a Charge

Company name: ALOACLTD
Company number: 12202760
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Received for Electronic Filing: 28/11/2019

Details of Charge

Date of creation:  18/11/2019
Charge code: 1220 2760 0001
Persons entitted: BARCLAYS SECURITY TRUSTEE LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 12202760

Charge code: 1220 2760 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th November 2019 and created by ALOA C LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
28th November 2019 .

Given at Companies House, Cardiff on 29th November 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Case Reference No. BPM/8263982/REP/SPO/8.5

% BARCIAYS

Aloa C Ltd

{the Chargor)

and

Barclays Security Trustee Limited
(the Security Trustee)

and

Barclays Bank UK PLC
(the Barclays Account Bank)

DEBENTURE
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IMPORTANT - PLEASE READ THIS NOTE BEFORE THIS DEBENTURE 1S 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 ali 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 ane 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 tracling name of Barclays Bank UK PLC, Barclays Bank LK PLC is authorised by the Prudential Regulation Autharity and regulated
by the Financial Conduct Authority and the Prudential Regulation Authority (Financial Services Register No. 759676). Registered in England.
Registered No. 9740322, Registered office: 1 Churchill Place, London E14 SHP.

Barzlays Seturity Trustee Limited is authorised and regulated by the Financial Conduct Authority (Financial Services Register No. 783115). Registered
ih England. Registered MNo. 10825314, Registered office: 1 Chyrchill Place, bondon E14 SHP.



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

By:

{1} Aloa C Ltd {(incorporated in England and Wales with registered number 12202760) of 4 Bowcliffe

{2)

(3)

Grange Bramham Wetherby West Yorkshire LS23 6UL {the Chargor);

Barclays Security Trustee Limited {Company Number 10825314) of 1 Churchill Place, London E14
SHP, acting in its capacity as security trustee for and on behalf of the Secured Parties (the Security
Trustee); and

Barclays Bank UK PLC (Company Number 09740322) of 1 Churchill Place, London E14 5HP (the
Barclays Account Bank).

IT1$ AGREED as follows

1. DEFINITIONS AND INTERPRETATION
Definitions
11 In this Deed, each of the following expressicns has, except where the context otherwise

requires, the meaning shown opposite it:

Accounts means each of the accounts opened or maintained by the Chargor with any bank,
building society, financial institution or other person (other than the Barclays Account Bank)
(the Assigned Accounts} and each of the accounts opened or maintained by the Chargor with
the Barclays Account Bank (the Fixed Charge Accounts) from time to time (including any
renewal, redesignation, replacement, subdivision or subaccount of such account) and the debt
or debts represented thereby;

Assets means all of the Chargor's undertaking, property, assets, rights, interests and revenues,
whatever and wherever in the world, present and future, and includes each or any of them;

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;

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

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

(a} the default interest rate set out in the document under which the relevant liability for
the overdue amount initially arose; or

{b) if no default interest rate is set out in such document, a rate per annum equal to the
cost (without proof or evidence of any actual cost) to the relevant Secured Party (as
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certlf‘ ed by it} if it were to fund or of funding the relevant amount p[us 2 per cent per‘
annum

Delegate means a de!egate or sub—delegate appointed pursuant to Clause 25 (D:scretmn and .
defegatlon), ' '

Depasrt means all sums deposn:ed or to be deposuted in each Account together with all 6ther
_ rlghts and beneflts accrumg to or arlsmg in connection with each Account (lncludlng, but not
. limited to, entltlements to mterest) together with all acerued interest, wherever depos:ted

. Environmental Approvafs means aII consents of any kind relatlng to Envuronmental Laws to
) which the Chargor or the Land or the use or occupatlon of the Land is subject

- Enwronmental Claims means any clalm by any personin respect of losses or Inaballt:es, suffered
or |ncurred by that | person, as a result of or in connectlon with any violation of Enwronmental :
.Laws or Environmental Approvals or giving rise to any remedy or penalty that may be enforced .
) o'rﬁegseSSed_ by private or .publ‘l'c l_égéj action as a result of Environmental Contamination or eny
I eﬁplii:ati on for- ‘any -intérim or final judicial or adrn_i,ni,sttajtive-de_cree, inj u,nction;_"ce_a,se, and

.- desist order;  abatement. order, compliance order, consent order, clean-up order or.”
- enforcement notice, stop notice; improvement notice, prohibition notice or revocatlon order:

' inrespect of Environmental Contammahon or any. other remedial action or actlon to cumplv

. that the Chargor is_obliged to undertake pursuant to Enwronmental Laws in respect of
Environmental Contamination; : ‘

Environmental Contamination means the following and their consequences:

(¢ any release, Ieakage or splllage at or- from any 5|te owned or occupmd by the Chargor
into any part of the enwronment of any toxlc, poisonous, noxious or po]lutlng matter
or hazardous, detnmental or ‘dangerous substances or thing; _

«. (d) . - any accident, fire, explosnon or sudden event which affects the environment and s
' attributable. to the operation, management or control of any site-occupied by the
Chargor including (without limitation) the storage, keeping, handling; labelling or.
dlsposal of waste (as defined in the Envirecnmental Protection Act 1990) or hazardous, -
toxic or dangerous substances; and :

e} .. 'any‘.designation of Land’ as contaminated {and-for the purposes-of Part llA of' the
Environmental Protection Act 1990;

Environmental Laws includes all or any.laws, statutes, rules; regulations, treaties, directi\'re's'
: bye-laws, dnrectmns codes of practice, circulars, guidance notes, orders, notices, demands,
decisions of the courts of anyauthority or any other body whatsoever having jurisdiction which
~ at any time relate to the environment or Environmental Contamination or- standards of
. conduct applicable to the tand or the occupation or use of the Land or the operation of anv
: _busmess from or. using the Land;

- Finance Parties means:

~th Barclays Bank UK PLC;
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" (g) . . BarclaysBank PLC; and _
R (hy . Bércl'ays Mercantile Business Finance Limited;

Floating C‘hdrge Assets means thase of the Assets that are for the time being comprised in the
flodting- charge created by Clause 4.4 {Floating charges) but only insofar as concernis that
floating cha rge;» '

lnsuram:e Contmcts‘ means all msurance and assurance contracts and polrcnes now or in the
future held by or otherwuse benefiting the Chargor:

{iy which re!ate to A_ssets themselves subject'td_ a fixed chargé in favour of thé';Security
‘ Trustee; or T ' '
" (j) _ . which are now or in the future depositéd by the Chargor with the Sécurifv'Trustee:

inteltéctual Property Rights means patents (including supplementary protection certificates),

trade marks, ser\rice marks and désigns (and any applications for any bf:‘t:h',‘e,m),' utility models,

" design rights, copyright, database rights and rights; title, interest and benefits inf respect of

domain names, logo, get-up, computer software, brand and trade names, know-how,

' ,cqrifidérifi‘al information, inventions; moral rights, trade secrets and rights in passing off and

alkother intellectual property rights and interests (whether registered or unregistered} and al

' rights under _a'ﬁ\'/'_ég"rgéﬁé’h‘ts.rhlatﬁing' to the use or exploitation of any such rights (including

for th'e avoidance of doubt the rigﬁt to receive revenue or r‘oyalti'es)’and, in each case, any
' extensmns ar renewals of, and any apphcatmns for these nghts, '

Land includes freehold and Ieasehuld and any other estate'in, land and (cutside England and
Wales) imrovable property and in:each case all buildings and structures upon and all things
affixad to Land mcludmg trade and tenant’s fixtures and fittings (but excludlng, in the case of
leasehold. property, landlord's fixtures) and fixed plant and machinery; -

Notice of Account Security means a notice of security in substantially the form as.set out in
Schedule 1 (Férm of Notice of Securrty to Account Bank)-or ifsuch forfm as may be specified by
the Secunty Trustee; :

‘Prdpénjr'ﬁﬁfee'ment means all present and-future agreements, contracts, options or
- unidertakingsfor or in relation to the creation of any estate, interest or right in or over the Land
{including, without {imitation, in relation to any lease, licence, tenancv of Fight to occupy
whether ¢n a fixed term or peruodsc basis);

Receivables means_all-sums of money receivable by the Chargor now or in the future consist‘ingr
- of or payable under.or derived from-any Asset referrad 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;-

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

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

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

Securedd Parties means
(k) the Security Trustee;

{)] the Finance Parties; and

(m) any Receiver and/or any Delegate;

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

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

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

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

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

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

: Iegis'létiv'e modification, re-enactrhent or any substitution of such statute or provision

®

31

o ‘l_ntéf

R

-'._Imns_f'eree, has the mea‘ning‘gi\ien'tu it in Clause 26.1 (Transfer and disclosure).

pretation

InthiS Deed, except where the context otherwisé requires:

réferences to the Secured Partiés {including references to the Security Trustee and the

- Fingnce " Parties) - include references to any of their respective nominees, -agents,

Delegates, successors in title and pe rrhitted assigns and transferaes and references to the

- Chargar.include references to their respective successors in title and permitted assigns

-and transferees;

. .

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

- -acting in its capacity as security trustee for and on behalf of the Secured Parties;

(iii) .

'Winﬁiﬁg up. includes any winding up, reconstruction, administration; dissolution,

) quuic_lé!:ion, bankruptcy and any analogous prpcedure or step under any applicable law;

vy

references to any déed, instrument, certificate, agreement or contract {including this
Desd) or a provision thereof shall be construed as a reference to that deed, instrument,
certificate, -agreement -or contract or provision as from time to time varied, novated,

" amenided, supplemented or replaced (however fundamentally);

(v}

expressions importing the singular shall -include the plural and vice versa.and words
denoting any gender include all genders; )

réfe'reﬁéésvtc any statute of other legislative provision shall include any statutory or

" - and, where applicable, ary equivalent statute or legislation in 'anothe_r,jufis_dic_’c_ion;

il

{viii)

a time of d_a'y is a.reference to Loridon time; and

_réfqa_reriqt_es to a person shall be construed as a reference to any individual, firm, company,
corporation, govemmént, state or agency of a state or any association, trust, jdint

“venture, consortium, partnership or other entity (whether or not having separate legal
".persanality). '

-"I“'he'}\,eadingé in this Deed are for ease of reference only and shall not affect its interpretation.

SECURED PARTIES

" Each

bar_‘ty agfeés that the Security Trustee’s interests and rights under and-in-respect of this

.Dj'egd _shél_l_ be held by the Security Trustee on t_rust for and on behalf of the Secured Parties.

* AGREEMENT TO PAY

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

~ that it will pay or discharge on demand the Secured Obligations on the date{s)'on which such

Pages



3.2

4,

4.1

Secured Obligations are expressed to become due and In the manner provided for in the
document under which liability for such Secured Obligations arises.

Default interest on the Secured Obligations, shall accrue in respect of any overdue amount
from its due date or, in the case of any cost, charge, loss, liability, expense and other amount
referred to in Clause 23 (Expenses ond indemnities) from the date such amount was expended,
paid or debited on account by the Security Trustee or any other Secured Party (without the
necessity of any demand being made for payment thereof), in each case, up to the date of
actual payment (both before and after judgment) at the Default Rate. Any default interest
accruing under this paragraph shall be immediately payable by the Chargor on demand by the
Security Trustee or any other Secured Party. Unless otherwise agreed, such default interest (if
unpaid) will be compounded with the relevant overdue amount or cost, charge, loss, liability,
expense and other amount referred to in Clause 23 {Expénses ond Indemnities) on a monthly
basis but will remain immediately due and payable.

CHARGES

General

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

(a)
(b)

(d)

42

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

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

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

Fixed charges

The Chargor charges by way of first fixed charge:

{a)
{b)
{c)
{d}

{e)

alt kand in England and Wales now vested in it and not registered at the Land Registry;
all Land in England and Wales now vested in it and registered at the Land Registry;

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

(to the extent that they are not Land} all plant, machinery, computers, vehicles, office or other
eqguipment now or in the future owned by it and its interest in any plant, machinery,
computers, vehicles, office ar ather equipment in its possession {but excluding any for the time
being part of its stock-in-trade or work-in-progress) and the benefit ¢f all contracts, licences
and warranties relating to them;

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

o

(i)

A"(j)“

K

n.

m)

{n)

43

-with associates (as defined in section 345 of the Com_panies Act 2006);.

the Chargor is now or may in the future become entitied in relation to the Land, including (but
not limited to) all rights and claims of the Chargor against all persons who now are or have

-been or mav become lessees, sub-lessees, licensees or occupiers of any Land and all chargors
) and sureties for the obligations of such persons; :

“all Securities; .
the. lnsurancé Confrécts together with all rights and interest in the Insurance Contracts
: f-lmcludmg the beneftt of all clalms arising and; to the extent not vahdly and effectively. asmgned
-pursuant 1o Clause 4.3{f} (Ass:gnment] below, all monies payable under them)
- Ijall ofits__present and future goodwill;
.-a_li of its ﬁfl'._e_fs_',e‘_'nt and future dncalled_capit’al;
all of its present-and future Intellectual Property Rights;

" -all trade secrets, confidential information and know-how owned or enjoved by it now or inthe

future in-any part of the world;

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

aliofits present and future right, title, benefi t and interest in and to each Fuxed Charge Account

and each.related Deposit; and

the benefit of all instruments, guarantees, charges, pledges and other rights now or in the )

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

Assignmnent

- The_thé_rgpr assigns and agrees to assign all of its right, title, estate and other interests in and to:

{a)

©

the Rental Income and the benefit to the Chargprv‘ofl all other rights and claims to whi:ch the

: Chafgor'i_s.nqw 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 fow are or have been
or may become lessees, sub-lessees, licensees or occupiers of any Land and all chargors and

- sureties for the obligations of such persons;

- the benefit of all guarantees, warranties and represén_tations given or made by and any rights
" or remedies against all or any professional advisors now or at any time engaged by the Chargor
-in relation to any Land and the manufacturers, suppliers or-installers of all plant, machinery,

fixtures, fittings and other equipment now or from time to time in the buildings érected or to

- beerected on any Land and any other person, firm or company now or from time to time

under contract with or under a duty to the Chargor and the benefit of all sums: recovered in

‘any prp;:_eedmgs against all or any of such persons;
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{c)

{d)

{e)

(f)

the benefit of all Property Agreements and the proceeds of any claim, award or judgement
arising out of any Property Agreement and all sums paid or payable to the Chargor under orin
respect of any Property Agreement;

each Assigned Account and all refated Deposits;

{to the extent that any Intellectual Property Rights are not capable of being charged pursuant
to Clause 4.2 (Fixed charges), whether by reason of lack of any third party consent which is
required, or otherwise) its right, title and interest (if any} in and to any and all damages,
compensation, remuneration, profit, rent, fees, royalties or income which it may derive from
such intellectual Property Rights or be awarded or entitled to in respect of such Intellectual
Property Rights; and

any sums payable to it pursuant te any Insurance Contract,

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

4.4

(a)

{b)

{c)

4.5

{a)

(b)

Floating charges

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

The floating charge created by the Chargor under Clause 4.4{a) above shali be deferred in point
of priority to all other security or security interests created under or pursuant to this Deed.

The floating charge created by the Chargor under Clause 4.4(g) above is a "qualifying floating
charge” for the purposes of paragraph 14{2){a} of Schedule Bl to the Insolvency Act 1986
(incorporated by Schedule 16 of the Enterprise Act 2002). Paragraph 14 of Schedule B1 of the
Insolvency Act 1986 shall apply to this Deed.

Conversion of floating charges

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

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

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

{ii) on a resolution being passed or an order being made for the winding-up, dissolutien,
administration or re-organisation of the Chargor;
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{ii) - on the appointment of a liquidator or -an ‘administrator (whefh’e_r_ out of court or
: otherwise} to the Charger;

- {iv) ~  on any person levying or attempting to levy any distress, execution or other process.
' . agamst any Security Assets of the Chargor;

{v) on the Chargor ceasing to carry on business or a substantial part of it or ceasing to be
..+ agoing concern; -

{vi) . onthe Chargorstopping making payments to its creditors or giving notice to creditors
that it intends to stop payment; ‘

{vii} ~ on the Chargor creating or a’tterhptiﬁg"to create a trust-over any of the Se’wr'ity Assets;
{viii) : on the holder of any other Security Intérest. whether ranking in priority to or pari
’ . possu with or after the charges and security contained in this Deed or the Chargor

appointing, requesting the appointmerit of, an administrator, an administrative
receiver, receiver, manager or receiver and manager in respect of the Chargor; or

{ix) - ) any ﬁoéting-charge granted by the Chargor te any other perédn crystallising for any
- - reason whatsoever.

@ Moratonum the ﬂoatmg charges craated pursuant to Clause 4.4 (Ftoatmg charges) may not
. be converted into fixed charges solely by reason of: -

-:{il)_ - - the obtaining of a _mnra!‘;oriurh; or
(ij)_ | . .aﬁythi‘né_done with a-viéw,to Vobtai'ning a rﬁbratorium,
'u'rilder gch"edul'e Ai of the Insolvency Act 1986.
46 im'plied covenants of title

The cavenants set out in sectmns 3(1}, 3{2) and 6(2) of the Law of Property (Mlscellaneous Pru\nsuons)
Act 1994 will not.extend to Clauses 4, 2 (Frxed charges} 43 (Ass:gnment) and 4.4 (F!aatmg charges)

. above. 1t shall be |mp||ecl in respect of Clauses 42 (F:xed charges), 4.3 (Assrgnment) and 4.4 (F!oatmg
‘ chargesl above that the. Chargor is dlsposmg of the Security Assets free from all charges and
encumbrances (whether monetary or not) and from all other rlghts exercisable hy third part|esA
(mcludlng liabilities impased and rights conferred bv or under any enactment).

47  Ownership
The Ch'ar’guf. is the legal 'and“bene'f cial owner of, and has good and marketable title to, its Security

‘Assets in each case, free from secunty (other than that created by or pursuant to this Deed) and
' restnctlons and unerous covenants
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5.1

5.2

53

5.4

(a)

(b)

5.5

5.6

5.7

6.1

DEUVERY 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 (including any lease or licences relating to it) where originals thereof are not required
to be registered.

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

The Chargor shall, if requested by the Security Trustee, execute all such documents and do all
acts that the Security Trustee may reasonably reguire to record the interest of the Security
Trustee in any registers relating to any registered Intellectual Property Rights.

The Chargor undertakes to make or procure that there is made a due application to the Land
Registry in respect of any Land that is registered land (with the Chargor's consent as proprietor
of the relevant registered estate}:

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

“No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the time
being of the charge in the debenture doted | 1 in favour of Barclays Security Trustee
Limited (to hold on trust for and on behalf of the secured parties specified therein} as referred
to in the chorges register or their conveyancer”; and

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

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

The Chargor shall, if requested by the Security Trustee, execute and 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.

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 Trustes shall constitute notice to
the Barclays Account Bank of the security created over each Fixed Charge Account and each
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6.2

71

(a) .
{b)-
RN
o . exercise all voting and other rights and powers attached to the Securities, as the Chargor may
7.2

=)

. 're'lai:ed Deposit, and the Chargor irrevocably instructs the Barclays Account-Bank that it shall,

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

, Secunty Trustee or persons authorised by the Security Trustee following the service of a

* defadit notice-or fol!owmg any failure to pay any of the Secured Obligations vihen they fall
- Hue, bnly",act'in accordance with the instructions given by the Security Trustee or b\j persons
" auttiorised by the Security Trustee in relation to each’ Fixed Charge Account and each related

Deposit.

- Thie:Chiargor shall on. the reqguest of the Security Trustee following ‘the service of a default -
7' notnce of followmg afiy failure to pay any of the Sécired Obligations when they fall due deliver
) to the Security Trustee (or procure the delivery of) a Notice of Account Security duly executed
> by, or on behalf of the Chargor in respect of the Accounts held with any bank, building society,
financial institﬁt_i'on or other person {other than the Barclays Account Bank) (if any) and. the
_ related Deposits and the Chargor shall use all reasonable endeavours to procure from the

re|:|p|ent of such Notice of Account Securlty an acknowledgement in the form set out in

* therein.
: 'R|Gi|jis UNDER SECURITIES
""Un—less'an,d uhti,l"fhiS'Deeél becqmes enforceable orthe Security Trustee directs otherwise:

all and any cash dividends pald in respect of the Secuntles or any of them recelved by the

Securltv Trustee: {or its nommee) shall be released to the Chargor;”

all vo;ing and_ 6ther ‘ri'ghts and ‘powers attach'ed to or.conferred upon the Securities shall

* continue td be'exercised by the Chargor for so long as it remains their-registered owner; and

-the Security Trustee will, where it (or its nominee) is registered as_holder-of the Securities,

from time to time in writing reasonably direct (and in the absence of such instructiohs-the

- Security Trustee, or its nominee, shall not exercise any such rights), and the Security Trustee
' shall instruct any niominee for the time beirig regnstered as holder of the Seci rities accordlngly ‘

Atany tlme and frum time to tlme after this Deed becomes enforceable orthe Securlty Trustee

: dlrects

all and any dividends and other dlstrlbutlans accruing on or- denvmg from the Securities
: (notw:thstandlng that they may have accrued i in respect of an éarlier period), including without
limitation, all money payable i in respect of them, whether by way of conversion, redemptmn,

bonus, option, dividend, interest or otherwise shall:

60 i feceiv’ed by'the Chargor [or any nominee -of it), be held on trust for the Security
Trustee ‘and’ (if -requested by thé Security Trustee) immediately be paid and
transférred to the Security Trustee; and

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

"Sequrities and be held by the Security Trustee on the terms of this Deed as additional
security {and, if cash, be paid into a cash collateral deposit account and-may be
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(b}

(€)

73

31

{a)

{b)

{a]

(d)
(e)

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

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

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

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

REPRESENTATIONS
The Chargor represents and warrants that:

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

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

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

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

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

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

Page 12



G

{h)

no. Sécu’rity’ Interest {other than the Security interests created or expressed to be created by
or pursuant to this Deed) exists on; over orin relation to.any of the Securaty Assets at the date

. of this Deed;

N a_riy‘_-Sec-_urii:y Assets in the form of Securities are fully paid and nat s{:bje{:t to any option to

purchase- or similar rights. The constitutional documents-of companies whose Securities are
subject to the security created by this Deed do not and could not restrict or inhibit any transfer
of those Securities on creation or enforcement of the Security; and

no “warning notice” or “restrictions natic_e”_(as-defined in Clause 1(2) of Sch_eduie’ 18 of the

. Companies Act 2006) has been issued in respect-of all orany part of the Securities.

Each of the above representations (Excluding.those set out in Clauses 8.1{f} and 8.1(g)) will be correct
and complied with'in all reSpECIS at aII times dunng the Security Period as if repeated by reference to

the then EXIStIng curcu mstances

9.

GENEm UNt:iEg'rAtuuGs

The 'Chargbr undertakes to procure that:

@
)

()

- 10,

T 101

©.102

103

-it'shall not make any material bha_n‘ge in the scdpe-or nature of its business;

“if the Chargor is a partnership, it shall notify the Security Trustee in writing im’mediatelv of any

.change in the membership of the partnefship. Whenever possible such notifi cation shall be

. givenin advance of such change; and

" if the'Chargor com prises one or more trustess, the Chargor shall _g'ive to the Security Trustee

not less than 28 days' prio'r written natice of the proposed retirement of any trustee or the
appointment of any new trustee {which shall not bie 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 corporation acting as trustee. -
. I"nrnm._mou AND ACCESS

The Char'gor 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 to the Security Assets and its compliance with the terms of this Deed.

The Chargor shall pefrmit the Security Trustee, its representatives, professional advisers.and
contractors, free access at all reasonable times and on reasonable notice to Inspect the

Security Assets (mcludmg, without limitation, for the purposes of cnnductmg a valuatmn of the

! Security Assets),’

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

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

otherwise depreciate, impair or prejudice any Security Asset or result in the security created
by this Deed becofning enforceable.
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i1.

111

11.2

12.

12.1

12.2

12.3

124

PRIORITY OF CHARGES

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

Any debentures, assignment, mortgages or charges {fixed or floating)} which the Chargor
creates in the future {except those in the Security Trustee's favour) shall be expressed to be
subject to this Deed and shall rank in order of priority behind the security created pursuant to
this Deed.

COLLECTION OF RECEIVABLES

The Chargor shall collect and realise all Receivables and immediately on receipt pay all money
which it receives in respect of them into the Chargor’s bank account with the Barclays Account
Bank, or into any other account specified by the Security Trustee and notified in writing to the
Chargor {(which may include an account held with a member of the Barclays Group), in each
case on such terms as the Security Trustee may direct. Pending that payment, the Chargor will
hold all money so received upon trust for the Security Trustee, separate from its own money.
The Chargor may not, without prior written consent, charge, factor, discount, assign,
postpone, subardinate or waive its rights in respect of any Receivable in favour of any other
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 reasonably require, on the account bank {if not a Finance Party) of the security
constituted by this Deed,

If a credit balance on any account of the Chargor with any member of the Barclays Group
includes proceeds of Receivables credited or transferred to that account, the Security Trustee
has an absolute discretion to direct the relevant member of the Barclays Group to permit or
refuse to permit the Chargor to utilise or withdraw that credit balance and the Security Trustee
may in its sole discretion at any time direct the relevant member of the Barclays Group to
transfer all or any part of that credit balance to any other account of the Chargor with that
member of the Barclays Group, or to a suspense account opened for the purpose of holding
or realising such funds, or in reduction of any outstanding Secured Obligations. The Parties
hereto agree to comply with, and take any necessary action to effect, any of the directions
given by the Security Trustee pursuant to this clause 12.3.

If the Security Trustee releases, waives or postpones its rights in respact of any Receivables for
the purpose of enabling the Chargor to factor, discount or otherwise sell them to a Secured
Party or to a third party, the charges created by 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 relevant fixed charge detailed in Clause 4.2 {Fixed charges), subject only to any
defences or rights of retention or set off which the Secured Party or the third party may have
against the Chargor.
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13,
13.1

{a)

(b) .

(Ci ‘- A

(d) -

(e}

m

®

13.2

@

COVENANTS RELATING TO LAND AND OTHER ASSETS S

The Chargor shall:

keep its Land, plant, machin.ery, computers, vehicles, office or other equipment in good and

substantial repair arid condition to the satisfaction of the Security Trustee;

-perform and observe in all material respects all the covenants, conditions and stipulations

(whether as landlord or tenant} in any-lease, agreement for lease or other right to occupy in

.. respect of any of its Land and shall not do or perniit 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
determinatibn or right of re-entry.or forfeitqre‘ prior to the expiration of its term;

- not at any tlme without the prior written consent of the Security Trustee, sever ar remove. any

. of the f:xtures forming part of its Land or any of the plant or machinery (other than stock in -
" trade or workAm progress) on or in its Land, if to do so would reasonably be expected to have
" a materially adverse effect of the value, saleability or use of the Land or the enforceability of

this ﬁeed;. .

tomply 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;

' obtaln and malntam in full force and effect all Enviraonmental Approvals and ensure that the
. business and/or operat:ons carried on at the Land comply in all respects wnth all Environmental

Laws and En\rlronmental Apprwals,

promptly on becomlng aware of it, inform the Secunty Trustee of any Environmental Claim
which has been made or threatened against the Chargor or any occupier of the Land or any of

_the officers of the Chargor in their capacity as such, setting out the action whlch is to be taken

with respect to that’ Envrronmental Claim; and

' notifv the Securifv}TrUStee'prombtly on hecoming aware of ény Em'rirohmehtal Contamination

ator brought on to the.Land or circumstances hkely to lead to Environmental Contamination
which mlght gwe rise to any Enwronmental CIalm, and take or procure the takmg of all
necessary action to deal with, remedy or remove from the Land or prévent thei incursion of (as
the case may be] that Environmental Contamination or circumstances likely to lead to
Environmental Contamlnatlon s0 as to prevent an Environmental Claim, endeavounng always
to minimise the danger or harm arising to the Environment.

The Chargor shail‘nut, without the Security Trustee's 'p‘rior written consent:

" grant-or agree to grant (whether in exercise of or 1ndependently of any statutory power) any

" lease ortenancy,

"(b)'.‘

0

* "agree to any amendment or waiver or surrender of any iease or tenancy;

commence any forfeiture proceedings in respect of any lease or tenancy;
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(d)  part with or share possession or confer upon any persén any contractual licence or right to

occupy,
{e) - consent to any ass:lgnrnent of-any tenant’s interest under any lease or ténancy;
-(f_) - agree tc:a,a\'nyr rent review in rgspect of any‘lease.or tenancy;'or
-(g) , ‘s-erve'arny noticer nn any former te'nant. under an’v‘ lease or ténancy (or any éharéor of'.that .
) . former tenant) which would entltle it to.a new Iease or tenancy, inrespect of all or any: part ofi '
. its Land.

133 If the Chargor fails to comply with any of the undertakings. in this Clause 13, the Security
Trustée'(and its agents and contractors'i shall be entitled to do such things as‘-it'c'onsidErs are
necessary or desirable to remedy such failure. The Chargor shall-immediately on request by .-
the Security Trustée, pay the costs and ekpenses-of'the Security Trusté"e]pnd its agents and -
contractors) incurred in connection with any action taken under this Clause 13.

‘18 _ ACCounts
‘:l 141 Notification and Variation

" The Chargor shall promptly-deliver to t'he* Security Trustee on the date of this Deed (and, if any changé B
occurs thereafter, on the date of such change}, details of each Assigned Account opened-er mamtamed

T bv it w:th any bank bmldmg society, financial institution or other person.

14.2' Secu_rity"l'rustee rights

. At any time and from time to time after this Deed becomes enforceable ar the Secunty Trustee d|rect5
the Secur:ty Trustee shall be entltled without notice or further demand ta: :

{a) _-’demand,‘receive ajnd apply. agains't the Secured Ob_ligations, aII and_any monies due under or
- arising out of each Account (including the related Deposits); '

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

(). make any direction or:instruction to- the Barclavsﬁccount Bank or any bank' -building soéiéfy,
_ financial :nstltutlon or other person at which an Assigned Account is held to give effect to this
© Clause 14. 2 : :

143 Terms of Accounts

Except with the Secuntv Trustee's prior written consent and subject to Clause 14.4 (Partial matunty) :
‘gach Fixed Charge Account shall be mamtamed on the terms that any relevant Deposit shal[ mature on
the earlier of: '

&) . the ﬁ_r’:‘."tw time at which; (i} there are no remaining Secured Obligations; arid (i) the relevant -
Finance Party is not under any obligation or liability (actual or contingent) to make advances
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- or provide other financial _accbmmodation which, if made or provided, would give rise to any
Secured.Chbligations;.and

(- - close of business in London on the.date on which ariy of the Secured Obligations shall have
: " becomé due and payable and:shall not have been paid upon becoming so due and payable,

‘5o that, at such time as any such credit balance shall mature {or at any time thereafter), the Security
* Trustee may exercise in-relation' to that credit balance any rights of- set-off, combination or-
‘ w'ﬁsblidéjtiidn'tb which any of thé Secured Parties may be entitled under this'Deed, any other contract,
. ofat law. -

144 Partial maturity -

If;.6n any day, ary ofthe Sécured ‘Obligations become due and payable and have not been paid by close
of business in Landoﬁ on the same day, then only so much of the Depoesit from time to time on any
“Fixed Charge Accounts shall mature as-équals the amount of the Secured Obligations which became
due and payable and had not beén pa|d by close of business on that day.

14.5 . Interest on Deposit

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

-14.6 " Restrictions on Deposits

: (&) " The Chargot sh‘éll,-p‘ric’jr to this Deed becoming enforceable or. unless the ‘Security Trustee
‘ ‘qt'henmis'e-direcfs, be enfi_tled to réceive,_withdraw or otherwise transfer any credit: balance

~+from time to tinie oni any Account. ‘ ’ '

C b)Y ‘Atany timé and_ from time to time after this Deed becomes énforceable or the Security Trustee.

. " directs, the Chargor shafl not be entitled to receive, withdraw or ‘otherwise transfer any
Deposit from time totime.on any Account except with the prior written consenit of the Security
Trustee.

115" ' NEGATIVE PLEDGE
51 Thé Chargor shailriot, Without the prior written consent of the Security Trustee:

“{a) - create; agree to create or permtt to exist any trust, interest or Security Interest: (howsoever
_ranking in point’ of. priority) of any nature whatsoever (mcludmg such as arises by operation of
|law or any enactment) in, over or-affecting all or any part of its Security Assets; or

(bl S s'ubject;;'_o Clé'usé 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 them or agree to do so.
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15.2  The Chargor undertakes to the Security Trustee that, save as expressly permitted by the
Security Trustee in writing, it will not:

(a} 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

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

15. PRESERVATION OF SECURITY

16.1 Ruling off

If any Secured Party (in this Clause 16.1, the refevant Secured Party) receives notice of any subsequent
interest or Security Interest affecting any Security Asset:

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

(b} all payments made by the Chargor to any Secured Party after the relevant Secured Party
receives such notice, shall be credited or be treated as having been credited to its new account
and in no circumstances whatsoever shall such payments operate to reduce the amount due
from the Chargor to the relevant Secured Party at the time when the relevant Secured Party
had received the notice; and

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

16.2 Release

If 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
Chargar re-assign the Security Assets to the Chargor or otherwise discharge the security constituted
under this Deed.

16.3 Retention of Charges

Notwithstanding Clause 16.2 (Release):

(a) if the Security Trustee shall have reasonable grounds for believing that the Chargor may be
insolvent, bankrupt or unable to pay its debts as and when they fall due or that the value of
the Chargor's assets may be less than the amount of its liabilities, taking into account its
contingent and prospective liabilities or may be deemed for the purposes of any [aw to be
insolvent or bankrupt, as at the date of any payment made by the Chargor to any Secured
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(b}

(o)

17.

17.1°

172
. any Receiver or Delegate appointed under this Deed) to be its attorney with-full power. of

j {a)
(Ib)"

(©)

Péi't\/, :the'h the Security Trustee shall be atliberty to retain the sechrity cantained in or created
pursuant to this Deed, until the expiry of a period of one month plus-such statutory period
within which any assurance, security, guarantee or payment.can be avoided or invalidated;

the. Securicy Trustee shall be able to exercise its rights under paragraph (a) above

" notwithstanding (1} thé payment and discharge in full of all Secured Obligations or (i) any
3 release; settiement, discharge or arrangement that may be gwen ormade’ by the Secured Party
" on,'or as a consequence of, such payment or discharge of liability; and

if at any time‘.within such period asis referred to in paragraph (a) above, any step or corporate

action s téKen in respect of the Chargor in relation to or with-a view to any insolvency,

‘bankruptcy, administration, winding up or recelvershlp proceedings or procedure assetoutin

Part 26 of the Companles 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 Securrty Trustee shall be at

Ilberty to continue to retain such securlty for such further period as the Securlty Trustee may

reasonably determine and such security shall be deerned to have continued to have béen held

as security for the payment and discharge to the Secured Partles of all Sectired lergathns

'FURTHER ASSURANCES

The",(:ha_rgqr shall, on demand, execute any document and do any other act ar thing (in' e_ither
case, at the expense of the Chargor) which the Security Trustee or any other Secured Party
may reasonab!y specify for protectihg, prese’rving' or perfecting any security crEated or

: -'mtended to be created by thrs Deed or for facilitating the realisation thereof or othenmse for
_ :enfnrcmg the same or exerclsmg any of the powers, rights and discretions of the Security

. Trustee or any other Secured Party urider this Deed, mcludmg the execution.of all releases,
:transfers, asmgnments and ather ducuments and the giving af all notlces, orders, instructions,

directions -and requests for any consents to enable the property to be charged which the

Secunty Trustee or any other Secured _Party may reasonably request and the Chargor .
Irrévocably-and severally by way of secunty appoints the Security Trustee (and .any Receiver

or Delegate appointed under this Deed), as its attorney in its name and on its behalf to sign,
execute and dellver all such docutnents and do any act or thing as the Security Trustee may

-think’ flt

The Chargor by way of security irrevocably and severally appoints the Security Trustee [and

sq_bscitutiqn, on its behalf and in its name or otherwise, at such time and in such manner:as

“the at'torney thinks fit:

-pnor to sefvice of a default notice or any demand for payment, to do anythmg whnch the

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

un'anql after s‘e’r\rice of a default notice or any demandfor.payment, to do anything which the

* . Chargoris obliged to do under this Deed; and

to take any action which is ancillary to the exercise of any of the. rights. conferred on the
Security Trustée or any other Secured Party, in relation to any Security Asset or g'nder “l‘:his'
- Deed or any other agreement with the Security Trustee or any other Secured Party, the Law of
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18.

18.1

(@

(b)

{c)

{d}

183

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

ENFORCEMENT

On and after service of a default notice or any failure to pay any of the Secured Obligations
when they fall due or a request from the Chargor to the Security Trustee that it exercise any
of its powers under this Deed (or if any steps are taken to appoint an administrator of the
Chargor), the Security Interests created by and under this Deed shall be immediately
enforceable and the Security Trustee, without prejudice to the powers conferred on it by virtue
of the Law of Property Act 1925, shall be entitled to:

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

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

take possessicn of and hold or dispose of all or any part of the Security Assets {and any Assets
of the Chargor which, when got in, would be part of the Security Assets} at the times, in the
manner and on the terms it thinks fit; and

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

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

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

20,

201

203 -

“The s'ec'y__rity constituted by this Deed shall be continuing, is made qu securing further advances
. and will extend to the uitimate balance of the Secured Obligations, regardléss of (i) any
. intermediate payment or discharge in whole or in part; and (i) any amendment, variatipn,

restatement, assignment, replacement, refinancing, novation or departure {(however

substaftial &f material} of, to'or from any document constituting any Secured Obligations.

INSURANCE -

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

acceptabie to the Secu'rfty Trustee, against loss or damage by fire and such other risks as the

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

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

- normaily mamtamed by prudent companies with similar activities to those of the: Chargor or
‘as the Secuntv Trustee may require.

‘The 'Chargdr- fhust: punctually make all premium and other payments necessary to effect or
‘maintain theée insurances and produce réceipts for these- payments at the request of the -
.Securlty Trustee. If; at any time, the Chargor fails to have the required insurance coverin place -

or to produce any receipt on request or to deposit-any policy with the Security Trustee under

_Clause 5 (Dehvery of Documents of Title and Registration) or on request, the Security Trustee

may take out or renew any insurance in any sum and on any terms the Secu rity Trustee thmks

. appropnate and recover the costs of daing so from the Chargor.

All monies ‘receivéd on any msurance whatsoever in respect of loss or damage by fire or

' othemnse to said insurable Assets or any part ‘thereof (whether effected or maintained by the
R Chargor_in “pursuance of |ts obligation under the covenant contaified in’ this Clause. 20
‘(!nsurance)'ér independently of or otherwise than in pursuance of such obligation) shall as the .

- _ Securrty Trustee requires either be appued in making good the loss or damage in respect of

.21

1

21.2

“which the. monles are recewed -or be pald tothe Security Trustee in or towards payment of the

monies for the time bemg secured by thls Deed or such part or parts thereof as the Security’
Trustee may require.

ADMINISTRATOR

At any time and from time to time after this security becomes enforceable, o if the Chargor
50 r_éqije_sts'the Security Trustee in writing from time to time, the Security Trustee may appéint

‘any one or more qualified persons to be an administrator of the Chargor, to ‘act together or
" independently of the other or others appointed (to the extent applicable).

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

_ of Schedule B of the Insolvency Act 1986 (Administration application) or by filing specified
_udocuments wnth the court under paragraphs 14 to 21 (mcluswe) of Schedule 81 of the

tnsolvency Act 1986
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22,

{a)

- (bj

b}

213,

221

In this Clause 21, a "qualified person” means a person who, under the Insolvency Act 1986, is
qualn‘led to act as.an administrator of any company or individual with respect to whlch that
person is appolnted

- RECEIVER
‘Appointment of Receiver

- At any tirrje 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 b'\}_law)' without

further, notice appoint Under seal of jn-writing, any one-or mere qualified per%ons'_to be a

- 'Receiver of all or any part of the Security Assets, to act together or independéntly. of the other

or others _appoinfed to the-extent applicable.

g tn'this Clause 22, a "qualifiéd person” means a pe_rs'en who, under the insolvency Act 1986, is

.. qualified to eét as a Receiver of the proﬁerty of any company or individual with respect to
" which that person is appointed.

@

Poweérs of Re’céiver. .

Every Receiver appomted in accordance with Clause 22.1 (Apporntment of Recemer) shall .
{su bject to any restrictions in the instrument a ppmntmg hirn but notwuthstandmg any winding-
up or dissclution of the Chargor) haveand’ be entitled to exercise all of the rlghts powers and

dlscret[ons_, as varied and extended by’ the provisions of this Deed, conferred by the Law-of
Property Act 1925 on any receiver appointed under that Act and those coriferred - 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 Recelver in respect of all or.any part of the Security Assets,

. each such. Recelver may: {unless otherwise stated in any document appointing: that Recewer}

exercise all of the powers conferred on a Receiver under this Deed or under the Insolvency Act
1936 llndl_wdually ar_ld to the exclusion.of each other Receiver..

.‘_:I'he Eighfs, ‘pbu'.iers and discretiens referred: to in paragraph {a) above include (without

) lii:riit_étion] the,right-,'power and/or discretion (as the.case may be):

(i) Take possessmn to take immediate possession of, get in and collect the Security Assets

ar‘any part of the Semnty Assets whether accrued before or after the date of his
E appoq_ntment

(i) - Carry on business: to carry on or manage the business of the Chargor, as the Receiver - °

© may thlnk fitor to concurin or authorise the management of, or eppomt a manager of
the whole or any part of the busmess of the Chargor;

-(iii) Pratection ‘of assets: to make and effect all repairs, alterations, improvements,

replacements, developments demolitions ‘and insurarices (lnciudmg indérniiity
-insurance and performance bonds and guarantees) and do all other acts whu;h;_he
- Chargor mighi: do in the-ordinary conduct of its business, as well for the prdteuien as
for the rmprovement of the Security Assets and to commence and/or complete any

building operations on any Land secured pursuant to this Deed. and to apply forand
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(i)

T v

{vi)

) (viii)"-

(i)

tvii) :

maintain any planning permissions, building. regulation aphrovals and any other
pem‘iissiciris,‘_ consents. or licences; in each case as the Receiver may in its absolute
discretion think fit or concur-in any of the foregoing;

" Employees and advisers: to appoint and discharge managers, officers, -agents,

aqcountants, servants, workmen and other advisers for the purposes of this Deed, upon

suc_:h térms as to remuneration or otherwise as the Receiver may think proper and to -
g discharge any such persons appointed by the Chargor;

T'Bb"r'roiif'r'l"it;iney':.to borfow money for the purpose of exercising any of the powers,

authqritie's and discretions conferred on the Recelver by or pursuant to this Deed
and/or-of defraying any costs, charges, losses or expenses (including the Receiver's

remuneration) which'shall be inicurred by that Receiver in the exercise of such powers,’

authorities and discretions or-for any other purpose, to raise and borrow money either
unsecured or on the security of the Security Assets or any part of the Security Assets
eithér in priority to the secufity constituted by this Dead or otherwise and generally on

suchterms and conditions as that Receiver may think fit and n6 person lending such.

money shall be concerned'to enquire as to the propriety or pu rpose of the exercise of

. such po‘wer orto see to the application of any money so raised or borrowed;

Sell busmess to sell or concur in selling the whole or any part of the Chargor’ s business

whether as a going concern or otherwnse

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

disclaim, abandon, return or otherwise dispose of, convert intd money or realise all or

any. part of the Security Assets by public auction or private contract and generally in
such-manner and on such terms as the Receiver shall think proper or to concur in any
suc_h transaction. Without prejudice to the generality of the foregoing the Receiver may
do any ‘of these things for a consideration consisting of cash, debentures or other
obligations, shares, stock or other valuable consideration and any such. consideration

may be payable in a Iump sum or by instalments spread over such period as the.

Recewer may think fit. Fixtures, other than landlords’ fixtures, may be severed andsold
separately from the property containing them without the consent of the Chargor,

Acquire assets: to a_cquire'assets for such consideration and on such terms as the
Receiver may think fit, to purchase outright or acquire by leasing, hiring, licen'sing ar

' othe_rwi'se. any land, buildings, plant, equipment, vehicles aor materials or any gther
_property, assets or rights of any description which the Receiver considers necessary or

desnrable for the carrying on, tmprovement or realisation of any of the Security Assets
or the busmess of the Chargor or othenmse for the benefit of the Secunty Assets;

.Lea's_e_'s,- ‘etc.: ta grant or agree to grant any leases whatsoever and let on ché_rter, sub-
-charter, hire, lease or sell on condition and to grant rights, optio’né, licences or
easerfients éver ali or any part of the Security Assets for such term and at such rent

{with or without a premium) as the Receiver may think proper a'nd to rescind, surrender

. and accept or agree to accept a surrender of any lease or tenancy of such Sécurity
~ Assets or.agree to any variation of any such contract affecting all or any part of the
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{x)

{xi)

(xii)

{xiii)

{xiv)

{xv)

{xvi)

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

Uncalled capital: to call up or require the directors or members (as applicable) of the
Chargor to call up all or any portion of the uncalled capital for the time being of the
Chargeor and to enforce payment of any call by action (in the name of the Chargor or
the Receiver, as may be thought fit by the Receiver);

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

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

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

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

Powers, discretions, etc.: to exercise any powers, discretions, voting, conversion or
other rights or entitlements in refation 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, abanden or modify all
or any of the outstanding contracts or arrangements of the Chargor relating to or
affecting all or any part of the Security Assets; and

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

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

22.3 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 expedient, appoint a new Receiver in the place of
any Receiver whose appointment may for any reason have terminated.
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| 224 ! Remuneration

T {a)” ‘The Security Trusteg 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 gross
amount of all moneys received or otherwise and may include remuneration in connection with
- ¢laims, actidns. or proceedings made or brought against the Receiver by the Chargof or any
" other pe_[sé_n or the performance or'discharge of any obligation imposed upon the Receiverby
~ statute or otherwise) but such remuneration shall be payable by the Chargor alone,” and '
sections 109(6} and (8) of the Law of Property Act 1925 shall not apply in reiation to any
Receiver appomted under this Deed.

by The amdu'nt of such remuneration may be debited by the Security Trustee to any account of
_the Chargor, held with a Secured: Party. but shall, in any event, form part of the Secured

. Obligations and accordmgly be secured on the Sécurity Assets under the security contalned in
- thig Deed.

22.5 ° Extent of appointment

"~ The ex_i:_l"usiq_n‘of a_ﬁy .Secu‘rity A_ésets from the appointment of the Receiver shall not preclude-the

Security Trustee from subsequently extending the Receiver's or Receivers' appointment (or that of their
replacement) to that part or appointing another Receiver over any other part of the Security Assets.

- 22,6 'No liability as mortgagee in ﬁoss_ession

-7 None of t'thSecgred.Parties.shall,_ nor shall any. Receiver-appointed as aforesaid, by reason of it or the
‘Receiver entering into possession of the Security Assets.or any part of them or for any other reason, be

Inable to-actount ds mortgageé in possessmn or be liable for any loss-on realisation or for any default- -or

- - omission for which a mortgagee in possession might-be liable. -

L2227 A‘geht{of Chargor

a} Every Receiver of the Chargor duly appointed by the Security Trustee under the powers in'that
" respect containied 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 position as a Recewer

duty appomted by-a mortgagee under the Law-of Property Act 1925. '

: ,(b)ﬁ The Chargor alone shall be responsnble for the contracts, engagements ‘acts, omissions,

defaults and losses of the Receiver and for liabilities incurred by the Recaiver and no ‘Secured
Party shall incur any liability for them. by reason of the Security Trustee appomtlng such
Recefver or for-any other | reason whatsoever. :

228 Security Trustee may exércise

“To the fullest extent permltted by law, all or any of the powers, authorities and discretions: whu:h are .

conferred by this Deed (either expressly or |mplledly) upen a Recéiver of the Secunty Assets, may be
exercised after. the security created under this Deed becomes enforceable by the Security Truste€ in '

- _relationto the whole of such Security Assets or any part of them without first appointing a Recéiver of
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Vsuch propertv or any part of it or notmthstandmg the appomtment ‘of a Receiver. of such property or
any part of it.

- 23,

| 231 .

(@)

(6)-

{c)

@

3.2

233

(3}

(o)

EXPENSES AND INDEMNITIES

The Chargor shall on demand pay to or reimburse the Secured Parties and their nominges,
agents-or Delegates on the basis of a full indemnity on an after tax basis the. amount of all-

. cpmmissions, costs (including tegal costs and remuneration), charges, losses, Iiabilities, and

g expenses and other sums reasonably incurred. by the -Security Trustee {(whether acting in its.
personel capatity or as security trustee for and on behalf of the Secured Parties or any other’
) ‘Secured P.arty‘an-d'any of their nominees, agents or Delegates-} in connection with: . -

the inspeetien or valuation of the Security Assets;

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

‘e;fa'i]ure by the Chargor ta perfarm its obligations under this Deed or otherwise breech any -
terms of this Deed; and o

" the preservet'ion, enforcement or the attempted preservation or enforcernent of any of their

rights under this Deed whether incurred as a result of any act or omnsswn by. or proceedmgs

involving, the Chargor or any third party together with interest on the amount payable in

accnrdance.‘wrth Clause 3 {Agreement to pay).

The Chargor shall on demand pay to or fully mdemmfy tHe Secured Parties or othér nominee, -
or agent on'an after- tax basm ‘against ll losses, ct:ons, claums, ummlssnons, costs. (mcludmg

‘legal costs, expenses, proceedings, and remuneration), charges losses, liabilities, expenses >
- and other sums and expendlture which the Security Trustee (whether acting in its personal

capacity or as security trustee for and on.behalf of the Secured Parties) or any other Secured

Party and- any of their nbminees or agents may.suffer, pay or incur, acting reasonably, in
-connection with any payment or dlscharge in respect of the Secured Obllgatlons {whether
" ‘'made by the Chargor or a third party) becommg void, vmdable, ineffective or unenforceable

for any reasons whatsoever.

Where pur's'uant to Clauses 23.1 or 23.2 above, a sum is paid to such Secured Party (or their

‘nominees, agents or Delegates), the Chargor shall, in addition, pay to the Secured Parties (or
-their nommees, agents or Delegates} m respect of value added tax:

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

-inrespect of the matter which gives rise to the payment and which the relevant Secured Party -

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

-credlt (suich certificate to be conclusive in the absence of manifest error); and

on any reimbu rsement. o’f or indemniﬁcation for any commissions, costs, charges, expenses or

" -other |tems incurred by the relevant Secured Party {ortheir nomipees,. agents or. Delegates) as :

agent for the Chargor such amount-as equals the amount included in the comrmissions, costs 5

.charges, expenses or other items in respect of value addecl tax {and in such a'case the relevant
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234

24

241

242

24.3

25,

251

T2

253 -

Seclred Party. {or their nominees, agénts or Delegates) shall provide the Chargor with an
appropriate tax invoice in respect of such item, naming the Chargor as recipierit of the relevant

supply}. -

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

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

* -lits rights under this Deed, except in.the case of gross negligence or wilful defautt of the relevant .
'Secured Party

" SET OFF

The Security Trustee or any other Secured Party may at any time and from time to time without- -

notice {but shall not be obliged to) set off {i} any obligation which |s due and payable by the-
Chargor to the Security Trustee, any other Secured Party and/or any other member of the
Barclays Group and is unpaid against (i} any obligation (whether or not matured) owed by the ‘

- Security Trustee, any other Secured Party and/or any other member of the Barclays Group to

the Chargor, regardless of the place of payment, booking branch or currency of either

~ obligation {with the difference between the amounts in (i} and (ii) being the Set off Amount),
j lregardiess of the place of payment, bookmg branch or currency of either obligation. Pursuant

to the rights in the prececlmg sentence, any Secured Party may {and the Security. Trustée may

" direct a Secured Party or other members of the Barclays Group to) deblt an account held by
‘the Chargor with any,member of the Barclays Group by an amount'up to and mr;ludlng the Set

off Amount.

i the obhgatlons are in different currendies, the Secunty Trustee and any other Secured Partv
' mav convert gither obhgatlon at.a market rate.of exchange in-its usual course of business for
“the purpose of the set off and if when converted.it leaves the Security Trustee or: Secured Party

 {as applicable) with less than the amount due the Chargor must make good the amount of the

shortfall oh demand

~_The Security Trustee and any other Secured Party may, in its.absolute discretion estimate the

_amount of any liability of the Chargor which is contingent or unascerteiried and thereafter set

 off such estimated amount andno amount shall be payable by the Security Trustee or Secured.

Party (as_arpplicable} to the Chargor unless and. until all Secured Obligations- have beén
ascertained and fully repaid or discharged.

 DISCRETION AND DELEGATION

Any liberty or power which may be exercised or any determination which may be made under
this Deed by the S€cufity Trustee of any Receiver may be exercised or made from time to time
inits absoluie'and'unfettered discretion without.any obligation to give reasons.

Each of the Secu rity Trustee and any Receiver may at any time delegate all or any of the rights

conferred on it hv this Deed

The delegafion may be made upon. any terms and. condit_ions {including the power.to sub-
‘delegate) and subject to any restrictions as the Security Trustee or the Receiver may think fit.
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25.4.

T 255

26.

261

{B) -

' . ‘member of the Barclays Group from tlme to time;

{d)-

{el" e

{g)

{h)-

263

Such delegation shall not preclude either the subsequent exercise of such power, authbrity or .
discretiori the Security Trustee or the Receivér itself or any subsequent delegatlon or

.. revocatlon

-Under-no circumistances shall the Security Trustee, nor any other Secured Party nor-any: -

Receiver or ahy Deiegate {nor any officer, agent or employee of any of them) be liable to ttie

~ Chargor or any other person as a resuft of or in connection with any act, default omission or '
'mlsconduct on the part of any Delegate..

- TRANSFER AND DISCLOSURE

' The Sécured Parties may at any time sell, assign, novate, securitise or-otherwise transferall or

part of their rights and/or obligations. in respect of this:Deed to"any-person at'any time (a.
Transferee) The Chargor consents to the disclosure by the Secured Parties of any informatidn
and documentat:on directly or |nd|rectly concerning this Deed to any prospectwe or actualj 7

'Transferee

The Se_cure_d Parties may disclose any information relevant to this Deed in the Secured Parties'
-po_s.sessiph reiating to the Chargor and the Security Assets to: '

any other’ member or affiliate of the Barclays Group- and our or thew offi cers, directors,
employees, audltors, partners, consultants and professional advisers;

a gqve_rnrhenta‘l,‘ banking, taxation or other regulatory authority;

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

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

Barclays Group in.connection with'this_Deed;

'a',nv“ person to-whom infqnnatio,n is required or requested to be disclosed by any court of-

competent jurisdiction or governmental, banking, taxation or other regulatory authority or

. sirhilar body;

any ratmg agency (including its professional advisers} to enable the ratmg agency to carry out -
its normal ratlng activities; '

any credit refe}’ence agency; and

. -any other obligor.in respect of all or part of the Secured .Obl.igations and any affiliate, holding
«company.or subsidiary thereof.

The Chargor may not assign or otherwise transfer any of its rights or obligations'tinde’r this

" Deed: -
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27,

‘FORBEARANCE

No delay ar om|ssmn on the part of the Secuntv Trustee {or any other Secured Party] in exermsmg ‘any

right, power or privilege under this Deed will impair it or be construed as a waiver of it. A single or

partial-exercise of any right, power or privilege will not in any circumstances prec|ude any other or
~further exercise of if or the exercise of any other right, power or grivilege.

a8,

- COUNTERPARTS

This Deed may be executed in-any number of counterparts, each of whic_h-when_.';éxécu'ted'_:-zm_:l delivered
shall be an original. All such counterparts will together constitute.one instrument.

" 29

201

- 292

293

294

{a)

(b)

295

30:

- 301

3 anca,_:s,-é_oMMUN'léAﬂous,mb DEMANDS .

_'Any I'IUtICE, communlcatlon or demand under or in connection with this Deed shall be ih
‘writing and shall be delivered personally, or by post to the Authorised Address and, if given by -

any Secured Party, may be made or given by any manager, ofﬁcer or agent of that Secured |

E Party\br"of:any branch of that Secured Party.

Any notice, comMmmunication or demand made or delivered under or in connéctioh with this
Deed to the Chargor will onl_y-h,e-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 lettets from
the letter box in which it was posted has been made on any day, at 10.00 a.m. on the next
succeeding day upon which a delivery of letters is made.

Any n_éti_c'e ip any Secured Party, shall be addressed in writing and sent by post to Barclays '
Security Tl;ustee Limited at Business Lending Services, PO Box 16276, One Snowhill, Sn’oWhilI
Queensway; Birmingham, B2 2XE and shall only be effective when actually received by that .
Secured Party.

Dema_nds'under_this Deed may be made from time to time and, at any time, the liabilities-and

obligatiors of the Chargor.under this Deed may be enforced, irrespective of:

whether 'am}_v demands, steps or proceedings are being or have been made or taken against any
third party; or

whether drin what ordéer any security to which any Secured Party may be entitled in respect

" of the Secured Obligations and any other obligations secured under this Deed is.enforeed.

" Al notifications or determinations given or made by any Secured Party shall be conclusive and
. binding on the Chargor, except in the case of manifest error.

1

MISCELLANEGUS PROVISIONS

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

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

" remaining provisions of this Deed shall notin any way be affected or impaired.
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3l.2

Save as otherwise provided for in this Deed, a person who is not a party to this Deed has no
right under the Contracts (Rights of Third Parties) Act 1993 or any similar applicable legislation
to enforce or to enjoy the benefits of this Deed, unless otherwise specified,

Notwithstanding any term of this Deed the consent of any person who is not a party is not
regquired to rescind or vary this Deed or any other agreement entered into under or in
connection with it.

Unless otherwise specified, the Secured Parties, any nominee or agent may, subject to this
Clause 30 and the Contracts (Rights of Third Parties) Act 1999 or any similar applicable
legislation, rely on any clause of this Deed.

This Deed is intended to take effect as a deed notwithstanding the fact that any party may only
execute this Deed under hand.

GOVERNING LAW AND JURISDICTION

This Deed and any non-contractual obligations arising from or in connection with it shall be
governed by, and construed in accordance with, the laws of England.

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

This Deed has been executed as a deed by the Chargor and signed by the Security Trustee 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 Bank/other financiol institution

Date: [ ]

Dear Sirs,

We give you notice that, by a debenture dated [e] (Debenture) we have assigned to Barclays Security
Trustee Limited (the Security Trustee) all of our rights, title and interest in and to the accounts listed
below maintained with your [Account Bank/other finoncial institution] (including any renewal,
redesignation, replacement, subdivision or subaccount of such accounts) and the debt or debts
represented thereby:

Account Name: [*]
Sort Code: [*]
Account No.: [=]

[repeat list as necessary]
{the Accounts)

We irrevocably instruct and authorise you to disclose to the Security Trustee without any reference to
or further authority from us and without any inguiry by you as to the justification for such disclosure,
such information relating to the Accounts maintained with you from time to time as the Security Trustee
may request you teo disclose to it.

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

(a) any existing payment instructions affecting the above Accounts are to be terminated and all
payments and communications in respect of the Accounts should be made to the Security
Trustee or to its order {with a copy to us); and

(b) all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves arising
from the Accounts belong to the Security Trustee.

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

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter
and returning it to the Security Trustee at [+] marked for the attention of [+].
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Yours faithfully

[Please note that this notice is only to be completed if: (i} it has been agreed that you are praviding

security over an account held with another bank or financial institution; or (ii) upon request by the
Bank.]

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

To: Barclays Security Trdstee Limited (the Security Trustee)

" Date: [‘°] ‘

'Dear'Sirs

‘We confirm recenpt from [Enter Chargor Name]: (the Assignor) of a notice dated [»] cf an assngnment .
upon the terms-of a Debénture dated [¢] of all' the Assignor's right, title and intefest in and'to,.and all’ -~

manies (indudinginterest} from time ta time standing to the credit of the-following accounts which are
tnaintained with us and the debt or debts represented thereby: :

[List relevant accounts here] .

(the Aéeamit's)_.- '

4‘."We conﬁrm that the balance stafding to the Acdounts at today's date s [*]. no fees or- pEI"IOdIC charges
are payable in respect of the Accounts and there are no restrictions on {a} the payment of the credit

-balance on- the Accounts (except, in the case of a time deposit, the expiry of the relevant penod) or {b) '

. the cre_athn of Secunty over the Accounts in favour of the Security Trustee or any thlrd party.

‘We uncondltmnally and wrevocably waive ali rights of set-off, lien, combination or consolldatlon of
. accounts and secunty in respect of any Accounts and snmiiar rights (however described) which we may
h_eve fiow or in the future in respect of each of the Accounts or the balance thereon to the extent that
suth rights felate to. ameunts owed to us by the Assignor. '

We confirm that we have net received notice of the interest of any third party in any of the Accounts

" and will not, without the Security Trustee's prior written consent, amend or vary any rights attaching '

to the Accounts.

- We will act only in accordance with the instructions given by persons authorised by the Security Tmstee :
and we shall send all statements and other notices given by us relating to the Accounts to the Security

. Trustee.

This Ietter and all non- contractual obllgatlons arising out of ar in connection'with |t areto be governed
a by, and will be. construed i accordance with, Eriglish law.

_Yeurs faithfully, -
“forarid on behalf of

* [Account Bank/ather firianéial institution)-
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EXECUTION PAGES

For and on behalf of Barciays Security Trustee
Limited

Paul Jury
Director of Lending Operations

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

Paul Jury
Director of Lending Operations

The Chargor:
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EXECUTED as a DEED by Alva C Ltd acting bytwo .

directors/a director and its secretary

Sigt

Name "of Director (in BLOCK -
CAPITALS) '

A Sigﬁafdre of Director/Secretary

Qenaer A Croschn
Name ' of Director/Secretary (n .
BLOCK CAPITALS) B
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