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Registration of a Charge

Company Name: THE RAINBOW PUB LTD
Company Number: 12442759

Received for filing in Electronic Format on the: 05/07/2021 XA83XWG2

Details of Charge

Date of creation:  01/07/2021
Charge code: 1244 2759 0001
Persons entitled: 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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BARCLAYS SECURITY TRUSTEE LIMITED

Electronically filed document for Company Number: 12442759 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12442759

Charge code: 1244 2759 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st July 2021 and created by THE RAINBOW PUB LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
5th July 2021 .

Given at Companies House, Cardiff on 6th July 2021

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

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

ThIS Debenture is an |mportant legal document. We strongly recommend that you seel

the advice of your solicitor orother legal adviser before executing this Debenture

° This is a Debenture including fixed charges over the assets referred to in Clause 42
(/-'rxed Charges] an assignment of the rights anci assets referred to in Clause 4.3 -
(Assignment) and a floating charge over alt of the other assets and undertaking of

the Chargor in Clause 4.4 '(F/oaz‘rﬁg charges).

. The Secunty Trustee wuil hold this Debenture as secunty for all debts and. other
liabilities owed to oneé ar more of the Secured Parties by the Chargor ;ncludrng
under the agreement to pay co_rrtained 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.

e 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 & receiver, or take possession of the property and
‘any of the assets charged by this Debenture and seil them and can appoint an

administrator in relation to the Chargor.

. Thls Debenture is separate from and not hmlted by any other secunty or guarantee :

whrch you may have already given or may grve to any one or more of the Secured

Lo

Parties in the future. ) ot

'Barcrays Business is a trading name of Barclays Bank UK PLC. Barclays Bank ux PLC is authorised by the Prudentiat Regruatrm
Auythority and regkrhreo by the Fmamrar Conduct Autherity and the P'udentr al Rngulatlon Authority (Fiqancial Services Register
No. 7;95?6) Reglsfpred in England. Registered No. §740322 Registered office: 1 Churchill Place, ._omo"l ET4 5HE, '
Barciays Sccurity Trustee Limited s authorised and requiated ny the Financial Conduct Authority (Financial Services Remr ter No.

783115). Registered in England. Registered No. 10825314, Registered office: 1 Churchill Place, London E14 SHP.”



By:

(1)

(2)

(3)

“THIS DEED is made on the date"spel:ciféed on the front page of this._Deed.

The Rainbow Pub Ltd (incorporated in England and Wales with registered number

12442759) of Bulls Head 23 St. Marys Row, Moseley, Birmingham, West Midi_an'ds,'B‘IE
8HW (the Chargon; ‘

r

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

Secured Parties (the Sechriljf' Trustee); and

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

Business Lending Services, PO Box 16275, One Snowhill, Showhill Queensway,

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

"IT 15 AGREED as follows

DEFINITIONS AND INTERPRETATION

r

Definttions

1.1

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

otherwise requires, the meaﬁing shown cpposite it:

Accounts means each of the sccounts opened or maintained by the Chargor With
any bank, building _s.oc'iety, financial institution or other person (other than the
Barclays Account Bankj_(the Assigned Accounts) and each of the atcounts opened
or maintained by the Chargor with the Barclays Account Bank (the Fixed Cbarge.'
Accouhts) from tibme to time {including any renewal, r‘edesignation_, réplac.ement,i.
subdlivision 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;
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Authorised Address means the last address gi\;eﬁ to the Security Trustee for the
Chargor's place of business (or any one of them if more than one) or fegistered

office;

Authority means the United Nations Se;urity 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 Barciays PLC and any of its direct or indirect Subsidiaries;

Défaule_f.Rate means: .

(a) the default interest rate set out in'the document under -which the relevant

liability for the overdue amount initially arose;.or

(k) if no default interest rate is set out_in such _document,' a rate per annum
-equal td_ the cost (without proof or evidence of any actual cost) to the
relevant Secured Party {as certified by it) if it were to fund or of funding the

rélevant amount plus.2 per cent. per annum,

Delegate means -a delegate or. sub-delegate appointed pursuant to Clause 25

(Discretion and delegation);

Déposit means all sum§ deposited or to be deposited in each Account, together
with all other rights and benefits accruing to or arising in connection with each
Account (including, but not limited te, entitlements to interest), together with all

accrued interest, wherever deposited,

Envimnmentalﬁppravals means all consents of any kind relating to Environmental
Laws, to which the Chargor cr the Land or the use or occupation of the Larid is

subject;

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

any viclation of Environmental Laws or Environmental Approvals or giving rise to
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any.remedy or penalty that may be enforced or assesséd by private or public legal
action as a result of En\nronmental Contamlna‘ilon or any application for any |nter|rn

or final judicial or acministrative decree, injunction, cease and desist order

abatement order comp.lance order, consent order, clean- up order or enforcement

notice; stop notice, rmprovement no’uce proh|b|t|on notice or revocatron order in
respect of Environmenta! Cantamination or any other remedial action or action to
comply that the Chargor is pbliged to undertake pursuant to En\nronmenta! Laws

in respact of Environmental Contamination,

Environmental Contaminpation means the following and their consequences:

{c) any release, leakage or spillage at or from any site owned ar occupied by
the Chargor into any part of the envirenment of any toxic, poisehous,
noxious. or poHUting matter or hazardous, detrimental or dangerous

substances or thing;_

(d) any accident, ﬁré explosion or sudeen event which 'affects the environment
and is attributable to the operation, management or control of any- site
occup|ed kry the Chargor including (without {imitation) the’ storage keepmg
handling, labelling or disposal of waste (as defined in the Environmental

Protection Act 1990} or hazardous, toxic or dangerous substances; and

(e) any desigrwation of Land as contaminated land for the purposes of Part IIA

of the Environmental Protection Act 1990;

Environmental Laws includes all or any laws, statutes, rules, regulations, treaties;
directives, bye-laws, dlrectlons codes of practice, circulars, guidance notes, orders, '
notrces demands decrsrons ‘of the courts of any authority or any dther bady

whatsoever having jurisdiction which at any time relate to the environment or*
Environmental Contamination or standards of conduct applicable to the Land or the -

occupation or use of the Land or the operation of any business from or using the

Land;

Finance FPartfes means:

) Barclayé Bank UK PLC; and
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. (9) - Bardays Bank PLC, , .. ..

Floating Charge Assets means those of the Assets that.are for the iime being
comprised in the floating charge created by Clause 44 (Floating charges) but only

insofar as concerns that floating charge;

~Insurance Contracts means all insurance and assurance contracts and policies now

or'in the future heid by or otherwise benefiting the Chargor:

~(h) which relate to AssAets themselves subject to a fixedlcharge_ in favour of the

Security Trustee; or

(i which are now or in the fature deposited by the Chargor with the Security

Trustee; .

Intellectual I.’roperty Rights _rneans 'patents (including supplementary protection
certificates), trade marks,. service marks and designs.'(and any applications fér ary
of them), utility models, design rights; copyright, database rights and rights: title,
in'terrest and benefits -inr respect o?-&omain names, logo, get-up, computer software,
brand and trade nahés, know-haw, confidenti.él Eﬁformation, in\;éntions, m.oral
rights, trade secrets and_ri-ghts in péssing off and_all other intellectual property righ;cs
and interests (whether registered or ur'wregistefed) and all fights under any
agreements relating to the use or exploitation 01; any such right; (including for the

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

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

land inciudes freehold and leasehold, and any o‘the} esté’te ‘in{- land ;:md (outsidé
England and Wales) —i'mm'ovabie‘ proberty and in each case aiE-buiIdinés and
structures upon and all thihgs affixed to Land _in'cluding tradé and tenant's fixtures
a'nd‘fitting.s (but excluding, in the casé of leasehold properat'y, 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 (Form of Notice of Security to Account Bank) cr in such form

as may be specified by the Security Trustee;
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Property Agreement means_ ail present ar‘d future agreements, contracts options -
or undertaklngs for or in relation to the creation of any estate, lnterest of right in
or over the Land (including, without limitation, in relation to any lease, licence,

tenancy or right to océ:upy whe_thef on a fixed term or pericdic basis);

Recefvables means ali sums. of ‘money receivaeble by the Chargor now or in the
future consisting of or payable under or derived from any Asset referred to in Clause

3 (Agreement to pay);’

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

any of their delegates or sub-delegates;

-

Rental Income means'the gross rents, licence fees and other menies receivable now
or hereafter, at any time by the Chargor in respect of or arising out of any lease of .
the tand or any agreement for lease or licence or otherwise without limitation

derived by the Chargor from the Land or otherwise paid. to or received by the

Chargor in réspect of the Land;

SDN tist mears the 'Spgecially 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 ali money, oblngatlons and I|abll|t|es now or at any time
in the future due, owmg or incurred in any manner whatsoever by the Chargor to
the Security Trustee (Wheth_er in its personal capacity of as-security trustee for the
Secured Parties) or to any of the othe.r Secgred Parties whether actué[ly or
contingently, whether directly or indirectly, whether solely or jointly with any other
person and wihether as princ'ipal or surety, including, without limitation, all interest,'
discount, commission, fees, charges and expenses and ’togethef With any matters

relating to or arising in respect of those moneys, obligatio'ns and liabilit'es;
Secured Parties means
(i) ~ the Security Trustee;

(k) the Finance Parties, and

”
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) - | ény Receiver and/or any Delegate;. .

Security Assets means all Assets of the Chargor or any of them which are the
s'ubject of any security ;'-réated or expressed to be'created by or pursuant to this
Dé‘ed; )
Securities means all stocks, shares, debentures, debenture stock, loan stock, bonds
and securities issued by any person (dther than the Chargor) and -ail other
“investments (as !i'sted in Part Il of Schedule 2 to the Financial Services and Markets
Act 2000} including ail rights and benefits arising and_ all money payable in respect
of them, whether by way of conversion, redemption, bonus, option, diyidend,
interest or otherwise (inciuding in all subsidiary. undertakings or.the certificates far
which are now or in the future _deposi{ed with or to the order of the Security Tkus"tee
. or which if uncertificated are held in an escrow or other a.ccount in the favour of
the Secg"rity Trustee or;held in the Security Trustee's name or in the name of a

" nominée to the order of the Security Trustee);

Security Interesf means any mortgage, -charge, pledge, lien, assignment,
encumbrance, right of set off or security interest whatscever, howsoever created or
ansmg or any other agreement, arrangement or court order havang substannaliy the

" same economic effect as the foregaing;

Security Period means the period beginning on the aate of this Deeid and gnding
" on the date on'which the Security Trustee is satisfied that all Secured Oblig‘ati‘cns
have been unconditionally aﬁd irrevocably paid and discharged in'fuli and all
fac:|l|t|es made available by each of the Finance Partles to the Chargor have been

[

cancelled -

Seét off Amount has the meaning given to'itin Clause 24.1 (Set off;

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of

. the Companies Act 200%; and

Transferee has the meaning given to it in Clause 26.1 (Transfer and disciosure).”

Page 6



1.2

(a)

* Interpretation .

In this Deed, except where the context otherwise requires:

(i

- (i)

references ta the Secured Parties (including references to the Seclirity T[us;tee
and the Finance Parties) include references to any of their resﬁective nominees,
agents, Delegates, successors in title and permitted assigns and transferees and
references to the GChargor include references ‘{6 their respective sqcﬁegsors in

title and permittéd ‘assigns and transferees;

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

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

(i)

(iv}

Parties;

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

any applicable law;

references to any deed, instrument, certificate, agreement or contract {inciuding’

this. Deed) 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

v

{wi)

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

*

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

words denating any gender include all genders;

references to any statute or other legislative provision shall include any

statutory or legislative modification, re-enactment or any substitution of such

(vii)

{viii)

statute or provision and, where applicable, any equivalént statute or legislation
in ancther jurisdiction;

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

“

7- A ! . * «| ’ - - . . v 3
references to a person shall be construed as a reference to any individual, firm,

rompany, corporation, ‘government, state or agency of a state or any
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- {b)

3 :71

32

association, trust, Jornt venture, consort!um oartnershlp or other entrty (whether

or not hav ing separate Iegal Pt sonalrty)

v

The headings in this Deed are for ease of reference'on!y and shall nat affect its -
interpretation.

SECURED PARTIES

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

respect of this Deed shall .be held byr the Security—\Trustee on trust for and on behali'f

of the Secured'__P'erties. ,
~ AGREEMENT TQ PAY o i . s R

- -The Chargor, as primary 'Dbrigor and not merely as surety, icovenants' With' the

Securrty Trustee that it will pay or drscharge on demand the Secured Oblrgatrons

on the date(s) on whrch such Secured Obl|gatrons are expressed to become due_

and in the manner provided for in the documient under which liability for such

" Secured Obligations arises.

Defauit interest on the Secured Obtrgatlons shali accrue in respect of any overdue g

amount from its due date or, |n the case of any cost, charqe loss, liability, expense

" and ather amount referred to in Clause 23 (Expenses and. !ndemnrrres) from the

'date such amount was’ expended, pard or-debited on account by the Securrty Truste_e

or any other Secured Pérty-(without the necessity of any demand.being made for

. payrnent thereof), in each case, up to the date of actual ‘payment {both before and

- after judgment) at the Default Rate Any default 1nterest accruing ‘under this -

paragraph shall be |rnmed|ate|y payab!e by the Chargor on demand by the Security

Trustee or any other Secured Party. Unless otherwise agreed, such default interest’

‘(n‘ unpard) will be* compounded wrth the relevant overdue amount or cost charge,

loss, liability, expense and other amount referred to in Clause 23 (Expenses and

K indemnities) on a monthly basrs.but will remain |mmed|atelyidueand payable.
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4.

4.7

CHARGES

General

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

(a)
gte)
()

(d)

4.2

The Chargor charges by way ‘of-firé’t fixed charge: -

{a)

(@

(c}

(o)

continuing security for the payment and discharge of the Secured Obligations;

granted with full title guarantee;

granted in respect of ali the right, title and interest (if any), present and future of

the Chargor in and to the relevant Security Asset; and

' g‘ranted in favour of the Security Trustee to hold on trust for and on behalf of the '_

Secured Parties.

Fixed charg es

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

Registry;
all Land in England and Wales now vested in it and registered at the Land Registry;:
all other Land which is. now, or in the future becomes, its property;

{to the extent that they are nof 'Lar{b:l) all plant, méchinery, computers, vehicles, offi&e
or other equipment now or in the ‘futu're owned by it-and its interest in any plant,
maehiné_ry, computers,- vehicles, office or other eq‘uipment in its. possession (but
excluding ény for the time being part of its siock—in-tra}‘de.orl Work—in'—prdgress] and
the benefit of ‘aII contracts, licences and warranties ré!éting to therln;

1

(to the extent nct validly -and effectively aSSighed pursuant to Clause 43(a)
{Assignment) below) ali Rental- Income and the berefit to the Chargor of all other
rights and claims to which the Chargor is now or may.“in the fut_uke become entitled
in relation to the Land, irncludilng {but hot limited to) all rights and claims of thé

Chargor against all per'sons who now are or have been ar may become lessees, sub-

F‘age 9



(h

{i}

(k)

(I}

(m)

(n)

.43

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

obligations of such persons;
all Securities;

the Insurance Contracts together with all rights and interest in the insurance

Contracts (including the benefit of all claims arising and, to the extent not validly

and effectively assigned puréuar\.t-to Clause 4.3{)) (Assighment) below, all monies

payable under.themy;

all of its present and future goodwill;

all of its present and future uncalled capital;

- all of its present and future Inteliectual Property Rights;

all trade secrets, confidential information and know-how owned or enjoyed by it

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

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

accounts with associates (as defined in ;ection 345 of the Ccmpahies Act 2006);-

atl of its presént and future right, title, benefit and interest in and to each Fixed

Charge Account and each related Deposit; and o

the benefit of all fns'gruments, 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.

Assignment

The Chargor assigns and agrees to assig'n all of its right, title, estate and other interests in

and to:

(a)

r

. the Rental Income and the benefit to the Chargar of all other rights and claims to

which the Chargor is now or may in the future become -entitled in' relation to the

Land including (but not limited to) all rights and claims of the Chargor against all

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

{Q

- (d)

(8

.

. persons;

or entrtled 1o |_n respect of such Intellectual Property Rights; and

4

-

-ar occupiers of any Land and -all chargors -and sirsties for the obligations of such

" the benefit of all guarantees; warranties and representations 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, rna,chinery, fixtures, ﬁttingé a‘nd"'other equipmenlt n_ov\r or
from time to time in the buildlngs erected or to be erected on any tand and any

athet person firm or company now or from fime to time under contract with or

“under a duty to the Chargor and the benefit.of all sums ‘recovered in-any

proceedings against all or any of such persons;

-

~ the benefit of all Property Agreements and the proceeds of any-claim, award or -

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

the Chargor under or in respect of any Prbperty Agreement;

. each Assigned Account and all related Deposits;

(to the e_xtenr that any intellectual Préperty Ri‘gnts are not capable of being charged

pursuant to Clause 4.27_(-Fr;rea‘ charges), whether by reason of lack of any third party

consent which is required or otherwise} its right, 'title‘and interest (if any) inand to

. any and all damages cornpensatlon remunﬂratron prof!t rerit, fees, royalt|es or .

income which- it may derive frorn such Intellectual Property R|ghts or be awarded

any sums payable to it pursuant to any Insuran_r:é Contract,

) provided that nothing in this Clause 4.3 shall constitute any Secured Party as a n'"ro_r'tg'agee"

in possession.

44

(a)

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.
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(&)

4.5

{a)

()

Th"el_ﬂ-o'ating charge created by the Chargor under Clause 4.4(a) above shall be
dé_ferre‘d in- point of priority to all other security or security interests created under

or pursuant to this De_ed. :

The floating charge created by the Chargor.under Clause 44(a) above is a quahfylng

floating” charge” for the purposes of paragraph 14(2){a) of Schedule B‘I to ihe
Insolvency Act 1986 (incorporated by Schedule 16 of the Enterprise Act 2002).
Paragraph 14 of Schedule B1 of the Insclvency Act 1986 shall ap'ply to this Deed.

Comﬁersion 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 -:Harges

as regards all or any of the Chargor's Assets specified in the notice at any time. At

any t|me after the floatlng charges created by this Deed have been converted 1o

fixed charges, the Securlty Trustee may by notice, subsequently reconvert it mto a

floating charge by notlce in writing.

_Automatic conversion: Subject to the Insolvency Act 1986 and Clal.].sfef'4.5(c)
\ ;

' (Ma(arorfuﬁ) below, the floating charges created by this Deed shall (in addition to

the circumstances in which the same will occur under general law) automatically be’
converted (without any natice) into fixed charges aver the Assets, rights and

proverty of the Chargor:

M - on the .convening cnc any meeting of the.members or directors of the
Chargor to consider a resolution to wind up the Chargor or put the Chargor

into administration;

(i)  ona resolution being passed or an order being made for the winding-up,

" dissolution, administratic_ﬁm-or re-organisation of the Chargor;

(i} on the appointment of a liquidator or an administrator (whether out of court

or otherwise) ta the Chargor,

{iv} on any person’levying or attempting to levy any distress, execution of other '

process against any Security Assets of the Chargor,
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4.6

V)

{v1)

: il

(Vi)

(ix)

on the €hargor ceasing to carry on ‘business or a substantial part of it or

ceasing to be a going concern;

én the Chargor stopping making payments to its <reditors or giving notice

to creditors that it intends to stop'paymen‘c;

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

Security Assets; .

-

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

or pari passu with or after the charges and security cohtalined in this Deed

or the Chargor appointing, requesting the appointment of, an administrator,

“an administrative receiver, receiver, manager or receiver and manager in

respect of the Chargor; or -

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

for any reason whatsoever.

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

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

0

(i

the obtaining of a moratorium; or

anything done with a view to obtaining a moratorium,

under Schedule ‘AT of the Insolvency Act 1986.

Implied covenants of title

The covénants set out in sections 3(1}, 3(2) and 6(2) of the Law of Property (Misceilaneous

" Provisions) Act 1994 will not extend to Clauses 4.2 {Fixed charges), 4.3 (Aﬁkf’gnment} and 4.4

(F}oéffhg charges) above. It shall be implied in respect of Clauses 4.2 {fixed charges), 4.3

(Asgf'gnmenﬂ and 4.4‘(/;'!0;?2‘1}19 Charges) above that the Chargor is diéposin_g of the Security

Assets free from all charges and encumbrances (whether monetary or not) and from all

othér rights exercisable by third parties {including liabilities impoﬁe'd and rights conferred

._ by or under any enaciment).
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47

" Ownership

4

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

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

this Deed) and restrictions and onérous covenants.

5.1

5.2

53

54 .

(a)

-DELIVERY,.OF DOCUMENTS OF TITLE AND' REGISTRATION

The Chargor shall on the date of this Deed deliver (or procure delivery) to the

- Security Trustee of, and the Security Trustee shall be entitied to hold and retain

during the Security Period, all deeds, certificates and other documents of title
relating to the proherty chafged pursuant to this Deed {including any lease or

-

licences retating 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

© Secutities, including uncertificated Securities within any clearing, transfer, settlement

and/or depository, system, and givé any instructions and take any actions the

Security Trustee may require to achieve this. .

The Chargor shall, if requested by the Security Trustee, execute ail such documents

and do all acts that the Security Trustee may reasonably require to record the

interest of the Securl‘ty Trustee in any registers relating to any regnstered Inteliectual

Property nghts

The Chargor undertakes to ma’ké or procure that there is made a due application

to the Land Registry in respect of any Land that is regtstered land (with the Chargor's

- consent as proprletor .of the relevant registered estate)

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

“No disposition of the registered estate by the proprietor of the registered estate

yels by the proprietor of any regfsz‘ered charge not bemg a Charge regfsz‘ered before -

the entry of this restriction, is to be registered Wfthouz‘ a written consent srgned by

the praprietor for the nme being of the charge in the debanwe ddted [
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{b)

55

5.6

57

6.1

62

] in favour of Barclays. Security Trustes Limited (to hold on trust for and on
behalf of the secured parties specified therain) as referred to in the charges regfsz‘ef"
or their conmveyancer’; and

r

to enter an abligation 1o make further advances on the relevant register of title.

The Chargar 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 shéH if réquested by the Security Trustee, execute and- deliver to the

provader of any- Insurance Contracts, such notlces and other documents as the

. Security Trustee may reasonably requwe in reiat|on to the assignment by way of

secunty..

r

-

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

Trustee.
NOTICE OF ACCOUNT SECURITY =

The execution of this Deed by the Chargor and the*Security Trustee shali constitute

v

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

Account and each relat_ed'Deposit, and the Chargor irrevocably instructs the Bérclays' .

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

it will, upon any direction by the Security Trustee or persons authorised by the

r

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

', pay any of the Secured Obligations when they fall due, only act in"accordance with
‘the instructions given by the Security Trustee :or by persons authorised by the

- Security Trustee in-relation t6 each Fixed Charge Acéourﬁ and each related Deposit.

The Chargor shaII on the request of the Security Trustee following the service of a

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

they fall due, deliver to the Security Trustee {or procure the delivery of) a NQtICE O_f ‘
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7.1

" (@)

7.2

{aj

~Account Security duly exécqted. by, ‘or on behalf of the Chargor in respect of the
- Accounts held with any bank, building society, financial institution or other person

{other than the Barclays Account Bank) (if any) and the related Deposits and the

Chargor shall use all reasonable- endeavours to procure from the recipient of such

Notice of Account Security an acknowledgement in the form set out in therein.
RiGHTS UNDER SECURITIES
Unless and until this Deed becomes enforceable or the Eecurity Trustee directs

otherwise:

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

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

all voting and other rights and powers attached to or conferred upon the Securities .

T

shall continue to 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, exercise. all vating and other rights and powers attached to the Securities,

as the Chargor may from time to time in writing reascnably direct (and in the

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

any such rights), and the Security Trustee shall instruct any nominee for‘the'time_'

being registered as holder‘of‘the Securities accordingly.

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

Security Trustee directs:

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

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

LF
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(c)

7.3

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

shalt . ~

i if recei.ved by the Chargor -(or any nominee of it), be held on trust for the
Security Trustee and (if requested by the Security Trustee) immediately be

paid and transferred-to the Security Trustee; and |

(i) when and if received by the Security Trustee (or its nomiriee) shall form part
of the Securities and be held by the _Securityﬁrustée on the terms of this -
Deed as additional security (and, if cash, be paid into a cash chEaferaI
deposit account and may be applied by the Security Trustee at any time
and from time to time thereafter in orféwa_rds the discharge of the Secured |

Obligatidns'as the Security Trustee th'inksl_ fit);

following the Security Trustee ser.ving natice. on -the Charg‘ér, the Secur}ty Trustee
{or its nomineé) may from time to tim.e ekeréise, _(_and ma.y from tin-ﬁe to time direct
the exercise of) all voting and other rights and powers (by statute or atherwise)
attached 1o or conferred on.the Securities in such manner as the Security Trustee
(in its reasonablé discretioh] thinks fit-and the Chargor shall, and shall procure that
ahy nominee of the Chargor shall, comply with any such directions-of tne Securitj/
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 Chargoi; and

the Chargor shall (and shall procure that any nominee of it shall), if regquited by the
Security.Trustée, égree to accept short notice for and to attend all or any  meetings

or class ‘ﬁweetings 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) abave, include {without limitation) all powers given 1o
trustees by the Trustee Act 2000 in respect of securities su’bject_ to a trust and shall

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

REPRESENTATIONS

S

The Chargor represents and warrants that;

r

it has full power and authority and-is legally empowered to enter into this Deed

and to grant security over the Security Assets on the terms set out herein;

it has taken all necessary actions (including corporate actions) to authorise the

 acceptance of and the éxercise of its rights under this Deed and the pe.rformancer'

of its obligatians under this Deed and all other documents to be entered into by it

in connection herewith;

there is no legal or other restriction on its ability to enter into and perform its

- obligations in respect of this Deed, including that such entry or performance will

not constitute a breach of any law, regulation or official directive to which it is

' 'subject of any agreemeht 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 T

(il located, organised or resident in a country which is the subject of sanctions

by any Authority,

no Security Interest (other than the Security Interests created or expressed to be

created by or pursuant to this Deed) exists on, over or in relation to any of the

Security Assets at the date of this Deed,;

- any Security Assets in the form of Securities are fully paid and not subject to any

option to purchase or similar right’s. The constitutional documents of companies

whose Securities are subject to the security created by this'Deed do not and could

not restrict or {nhibit anS/ transfer of those Securities on creation or enforcement of

the Security; and _
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(h)‘ no “warning notice" or ”restrictions notice” (as aeflnPd in- Clause 1(2) of Schedule
1B of the Compames Act 2006) has been issued-in resped of all or any part of the

Secur|t|es . . ‘ - . ‘ -

Bach of the above repfesentlatiolns (excluding those set out in Clauses 8.1(f) and 8.1(Q) will
be corréct and complied with in all respects at al! times during the Security Period as if

repeated by re'férence to the then existing circumstances.

3. GENERAL UNDERTAKINGS

The Ch’grgor .undertakes to brocure that:

N st sharll not make any material change in the scope or nature of its business;

{b) if the Chargor is a partnership, it shall notify the Security Trustee in writing
“immediately of any ch'an'ge in the membership of the partnership. -Whenever

possible such notification shall be given in advance of such changé; and ,

{0 if the Chargor comprises one or more trustees, the Chargor shall give to the Security

Trustee not less than 28 days' prior written notice of the proposed retirement of

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

without the prior written consent of the Security Trustee) and shall notify the
Security Trustee in writing, immédiately upoh the death of any trustee ‘or the

dissolution of any firm or corporation acting as trustee.

10. INFORMATION AND ACCESS -

»

10.1  The Charger shall from time to time on request by the SeCU;ify Trustee, provide the

Security Trustee with such information and documentation as the Security Trustee

may reasonably require refating to the Security Assets and its compliance with the

terms of this Deed.

102  The Chargor shall permit the Security Trustee, its fepresentatives, professional

-advisers and contractors, free access at all reasonable times and on reasonable

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

of conducting a valuation of the Security Assets]
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103

11

2

S 121

12.2

I3

The Chargor shall premptly notify the Security Trustée 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

r

the value or otherwise depreciate, impair or prejudice any Security Asset or result

in the security created by this Deed becoming erforceable.

PRIORITY OF CHARGES

1
L4

Any mortgage, assignment, fixed charge or other fixed security the Chargor creates
in the Security Trustee's favour, will have priority over the fl'oatincj charge created

by Clause 4.4 (Floating 'chafges) 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 A

expressed to be subjegft 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 accpunt held

with .a member of the Barcléys Group), in each'case on sucH terms as the Seéurity
Trusl;cee may direct. Pending that payment, the Chargor will hold all money so
received. upon trust for the Security Trustee, separate from its own rioney. The
Chargor may not, without prior written consént, charge, factor, diScéunt, «assign,
postpone, subordinate or waive it; rights in respect of any Reéeivable iﬁ favaur of

any other person (other than the Security Trustee) or purport ta do so.

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

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

Party) of the security constituted by this Deed.
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123

124

13,
131

{a)

{)

if a credit balance on any account. of the Chargor with any _member‘ of'tﬁe Barclays
Group includes proceeds of':Rec_eivAabIes credited or transferred to that account, the
Security Trustee has anr absolute discretion to direct the r'e!evantrmembef of the
Barclays Group to permit or refuse to;permit the Chargor to utilise or With.draw that -
credit‘balancg and the Securjty Trustee may in its sole discreﬁon at any time airect
the relevant member of the Barclays Group to transfer all or any part of that credit
balance to any -other account of the Charger with ?h.at member of the Barclays

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

such-funds, or in rediction of any outstanding Secured Obligations. The Parties

hereto agree to comply with, and take any necessary action to eﬁect,‘any'éf the

directions given by the Security Trustee pursuant to this clause 123

if the-Security Trustee teleases, waives or postpones its rights- ih respect of any
Receivables for the lerp'ose of enabling the Chargor tc.ai factor, discount o; otherwise
sel} therﬁ to a Secured Party or to a third party, the charges créated by this Deed
will in all othér respects rémain “i)"n 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 relevarit
fixed charge detailed in Clause 4.2 (Fixed charges, suvb_jed only to any defences or

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

égainst the Chargor. .

COVENANTS RELATING TO LAND AND OTHER ASSETS

r

The Chargor shall: -~ : S ' |

keep its Land, piant, machinery, computers, vehicles, office or other equ'i'pment in -

good and substantial repair and condition to the sattsfaction of the Security Trustée;

perform and observe in all material respects. all the covenants, conditions and

stipulations (whether as landlord” or tenant) i any lease, agreement. for lease or

‘other right to occupy in respect of any of'its Land and shall not do or permit to

subsist any act or thing as a result of which any such fease, agreement for lease or

other right to occupy may be subject to determination or right of 'refentry‘ or

forfeiture prior to the expiration of its term;

-
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(d)

G

@ -

132

- (a)

(©

not at any time'withou;c tﬁe prior written cpnsen‘& of the Security Trustee, sever or
remove any of the fixtures forming pé_rt of its' Land or ‘any of the plant oi machinery
(other than stock in trade or work in progress) on or in its Land, if to do sor would |
reasonably be expected to.héve a Materially adverse effect of the value, saleability ;

or use of the Land or the enforceability of this Deed; |

comply with ali'planning laws and regulations and the terms of any authorisation

in respect of any such planning laws and regulations, in each case relafing to any

of its Land; ‘ )

obtain and maintain in full force and effect all Environmental Approvals and ensure
that the business and/or operations carried on at the Land compiy in ail respécts

with all Environmental Laws and Environmental Approvals;

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

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 which is to be taken with respect to that Environmental Claim; and

r

notify the Security Trustee promptly on becoming aware of any Environmental

Contamination at -or brought on to the Ltand or circumstances likely to lead to

Environmental Contamination which might gi\..fei rise to any Environmental Clai-m,. .
and také or procure the taking éf all necessary action to deal with, remedy or
reméve from the Land or prevent the incursion of (as the case may be) that
Environmenta! Contam?nation or circumstances-.like‘iy to lead to Emvironmental
Contamination, so as to prevent an Environmental Claim, endeavouring always to

minimise the danger or harm arising ta the Environment.

"The Chargor shall not, without the Security Trustee's prior written conseht:

grant or agree to grant {whether in exercise of or independéntly_ of any staiutqry'

power] any lease or tenancy;

agree ta any amendment or waiver or surrender of any lease or tenancy;

commence any forfeiture proceedings in respect of any iease or tenancy,
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(d}  part with or share possession or confer upon anv person any contractual licence or

right to occupy;

e consent to any assignment of any tenant’s interest under any fease or tenancy,
{h agree to any rent review in respect of any lease or tenancy; ar
(g serve any notice on any former tenant under any lease or tenancy (or any Chargor

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

" of all or any part of its Land.

133 If the Chargor fails to comply with any of the undertakings in this Clause. 13, the

Security Trustee {and its agents and contragtors) shall be entitled to do such _thi‘ngs

as it considers are necessary or desirable to remedy such failure. The Chafrgor shall
immediately on request by the Security Trustee, pay the costs and expenses of the -

“Security Trustee (and its agents and contractors) incurried in connection with any

~ action taken under this Clause 13.
14. ~Accou NTs
14.1 Notification and Variation

The Chargor shall promptly deliver to the Sécurity Trustee on the date of this Deed (and, if

any change occurs thereafter, or the date of such change), details of each Assigned Account

opened or maintained by it with any bank, building society, financial institution or other

person.

o142 Security Trustee rights -

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

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

{a) demand, receive and apply against the Secured Obligations, all and any monies due

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

- exercise; and

-

(c) make any direction or instruction to the Barélays Account Bank or any bank buildirig
society, financial institution or other person at which an Assigned Account is held

10 glve effect to th|s Clause 14.2. -

143 Terms of Accounts

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

Dep05|t shall mature on the earlier of

(a) the first time at which: (i) there are no remaining Secured Obligations; and (i'iJ the
relevant Finance Party is not under any obligation or liability (actual or ¢ontingent)

to make advances or provide other finaricial accommodation which, if made or

provided, would give rise to any Secured Obligations; and

) close of business in Londen on the date on' which any of the Secured Obligations
shali have become due and payable and shall not have been paid upon becoming

50 due and payablre,

50 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 bélance any rights of set-off,
combination or consolidation ta which any of the Secured Parties may be entitied under

this Deed, any other contract, or at law.
_ 144 Partial maturity

if, on any day, .-any of ;;he Secured Qbligations become due and payable and have-not-been
’ paid by close of businéss in Londor; on the same day, then only so much of the Deposit
from time to timé an any Fixed Ch‘arge Accounts shall mature as equals the amount of the
Secured Obllgatlons which became due and payable and had not been paid ay close of

~ business on that day.
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14.5' Interest on Deposit

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

payable on such dates and in such manner as agreed by the partres from time to time.
146 Restrictions on Deposits

(a) The Chargor shall, prioreto this Deed becoming enforceable or unless the Security
Trustee otherwise directs, be entitled to receive, withdraw or otherwise transfer any

credit balance from time to time on any Account.

(s} At any time and from time ta time after this Deed becomes el'nforcea_ble or the -
Security Trustee- directs, the Chargor shall not be entitled to receive, withdraw or
otherwise transfer any Deposit from time to time on-any Account excedt with the

prior written consent of the Security Trustee.

15. NEGATIVE PLEDGE

15.1 The Chargor shall not, without the prior written consent of the Security Trustee:

(a) create, agree to create, or permit ta exist any trust, ‘interest or Securfty Interest
(howsoever rahking in point of priority) of any nature Whatsoeve!; (including such
as arises by operation of law or any enactment) in, over or affectlng aH or any part

of its Security Assets; or

(b) subject to Clause 15. Z(bJ below part with, grant or enter into a lease of sell transfer,
aSS|gr'| of otherW|se d|5pose of (mcludmg by way of declaration of trust) aII or any

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

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

the Security Trustee in writing, it will not:

r

(8 ° create any mortgage or, any fixed or floating charge or other securitg', aver 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
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(b)

16,

161

P

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

way of sale in the ordinary course of business.

. PRESERVATION OF SECURITY

- Ruling off

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

subsequent interest or Security Interest affecting any Security Asset:

(a)

(k)

{Q)

16.2

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

- Chargor and if any Secured Party does not open a new account, it shall nevertheless

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

<

received the notice;

all payments made by the Chargor to ény. Secured Pafty a.fter the relevan; 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“Pa‘rty' at the’

time whén the relevant Secured. Party had received the natice; and

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

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

Release ‘ . S '

. If at any time the Secured Obligations shall have been paid and dischargéd in full and the

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

or liability of any kind (present or future, actual or-contingent), the Security Trustee will at

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

~ otherwise discharge the security constituted under this Deed.
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16.3

Retention of Charges

Netwithstanding Clause 16.2 (Release:;

(a)

17.

171

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 fail due or
that the value of the Chargor's assets may be less than the amolnt of its-labilities,

taking into account its contingent and praspective liabilities or may be deemed for

the purposes of any faw to be insclvent or bankrupt, as at the date of any payment

made’ by the Chargor to any Secured Party, then the Security Trustee shall be at

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

- expiry of a period of one month plus such_statutory oeriod within which any

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

the Security Trustee shali be able to exercise its nghts under paragraph {a) above
notmthstandmg (i) the payment and drscharge in full of aﬁ Secured Obligations or
(i} any release settlement, discharge or arrangement that may be given or made

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

7 liability; and

if at any time within such period as is referred to in paragraph (a} above, any step
or corporate action is taken in respect of the Chargor in re!atlon to or with a view
to any insolvency, bankruptcy, administration, winding up or recelvershlp
proceedings or procedure as set out in Part 26 of the Companies Act 2006 or in the
Insolvency Act 1986 or in relation to or with a view to any analcgous proceedrngs
or procedure in anyJurlsd ction the ‘Security Trustee shall be at Ilberty to cantinue
to retain such securlty for such further perlod as the Security, Trustee may reasonably
determine and such security shall be deemed to have continued 1a have peen held
as security for the payment and discharge to the Secured Parties of aI!‘ Secured

Obligations.
FURTHER ASSURANCES

The Chargor shall, on demand, execute any document and do any other act of thlng

(in erther «case, at the expense of the Chargor) which the Securrry Trustee gr any
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172

- (B)

()

other Secured Party may realsonably'specify for protecting, preserving or perfecting
any security created or intended to be created by this Deed or for facilitating the
realisation thereof or otherwise for enforeing'the same or exercising any.of the
powers, rights and discretions of the Security Trustee or_any other Secured Party

under this Deed, including trwe executicn of all releases, transfers, assignmerits and_ |

other documents and the gi\ring of all notices, crders, instructions, directions and

requests for any cohsenxs to enable the property to be charged which the Security

Trustee or any other Secured Party may reasonably request and the Chargor
|rrevocably and severally by way of security appoints the Securrty Trusteé (and any
Recerver ar Delegate appornted under thrs Deed), as its attorney in its name and on
its behaif to sign, execute and deliver aII such documents and do any act or thrng

as the Security Trustee may think fit.

The Chargor by Way of security -irrevocably and severally appoints the'S:ecurity'
Trustee (and any Receiver or Delegate appointec under this Deed) to be its attorney
with full power of substitution, on its behalf and in its name or otherwise, at such

time and in such manner as the attorney thinks fit:

prror to service of a default not ice or any demand for payment to do anythrng

which the Chargor is oblrged 10 do under this Deed (but has not done)

lon and after servrce of a default notice or any demand for payment, to do- anything

which the Chargor s oblrged to do under this Deed; and

to take any action which is ancillary to the exercise of any of the rights conferred
on the Security Trustee or any ather Secured Party, in relation to any Security Asset
or under this Deed or any other agreement with the Security Trustee or any other
Secured Party, the Law of Praperty Act 1925 or the,lnsolvency Act 1986, and ratifies

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

“of purport to do in the exercrse or purported exercise of all or any of the powers,” -

authoritres and drscretrons referred toin thrs Clause ’I? 2.
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18.

18.1

(a)

{0

(d)

18.2

183

ENFORCEMENT ~ S L o .

Cn and after service of a default no‘nce or any falEure to pay any of the Secured
Obilgatlons when they fall due or a request from the Chargor to the Security Trustee
that it exercise any o_fklts powers under this Deed (or if any steps are taken to’
é'ppoint an administrator of the .Charg‘or}, the Seg:uﬁty Intere;ts created by and”
under this Deed shall be immediately enforceable and-the Security Trhstee, ';M'thout. ‘

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 ail or any part of that Security at the times, in thernj‘anner a_n'd" on the terms

it thinks fit;

také possession of and hold or di'spose of alt-or any. part of the Security Assets (and
any Assets of the Chargor wh:ch when got in, would be part of the Security Assets)

at the times, in the manner and on the terms it thmks 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 [:'avéyver of sale andfor

disposal,

If no default notice hasrbeen served an the- Chargm the Secunty Trustee shall as

. SOON as reasonably practicable after exercising any power pursuant to Clause 1871 7

above notify the Chargor of such exercise.

“To the extent that the Secu'rfty Interests created by this Deed constitute a "security

financial collateral arrangement’ and. the Security’ Assets <onstitute "financial
collateréi_"_ for the puf_pose of the Financial” Coliateral Arrangements’ (No. 2)-

Regulations 2003 ‘(the Regu!ations)- the Security Trustee‘shatl have the: right on

: g!wng prior notice to the Chargor at any time after the Security Interest becomes

enforceable, to appropriate all or any part of the Securlty Assets in or towards -'

dlscharge of the Secured Obi|gat|ons. The parties agree that the value of the

appro‘priated Security Assets shali be, 'in the case. of cash, the amount of cash

.
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19,

20.

20.1

20.2

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 Tru_stee (acting reasonably) may select including,
with-out.limitati_on, an ir;dependent valuation. The parties agree that the value of
each Account.shali be the amount of the credit. balance on it, tdgether, -with any
accrued but unposted interest that is paid in réiation to that A_c&ount'at. the time
tﬁe right of appropriation is'exerc;sed‘ For ti'_ie purpose of Regulation 1.8(1) of the

Regulations, the.Chargor agrees that any such determination by the Security Trustee

will constitute a valuation "in a commercially reasonable manner”.

~ CONTINUING SECURITY -

The security constifuted by this Deed shall be contin-uing, is made for securing
further advances and will extend to the uIti_mate balance of the Secured Obligations,
regardless of (i) any intermediafe. payment or dischargerin whole or in part;_and (i)
any amendment, variation, restatement, assignment, replaéemgnt, r;financing,'
novation or departure (however substantial or material) of, to or from any t':iocume_nt

constituting any Secured Obligations,

INSURANCE

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

acéeptable to the Security Trustee, against loss or damage by fire and éucﬁ other
risks as the Security Trustee may specify frohﬁ time to time. This insurancekcover_.
must b.e for the fulf replacement value and be index-linked. The Chargor must also
maintain ali other insurances normally main_taine'd' by prudef‘_gt companies with

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

The Chargor must punctually make all premium and other payments necessary to 4

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

- request of the ‘Security Trustee. if, at any time, the Chargor fails to have the required
-insurance cover in place or to produce any.receipt on request or to d‘éposit any

' policy with the Security Trustee under Clause 5 -(Deﬁvéfy of Documents of Titfe and

Registration) or on request, the ‘Security Trustee may take out or renéw-any
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20.3

21.

21.1

212

213

22.
22.1

@)

L

insurance in any sum and cn any terms the Security Trustee thinks appropriaté and

recaver the costs of doing so-from the Chargor.

All monies received on any insurance whatsoever in respect of loss or damage by
fire or otherwise to said insurable Assets or any part thereof (whether éffected or
maintained by the Chargor in pursUance of its obligation under the covenant:

contained in this Clause 20 (/nswrance) or indebendently of or otherwise than in

pursuance of such obllgatlon) shail as the Security Trustee requires either be applled

in making good the Ioss or damage in respect cf which the monies are received or

be pa_|d to the Security Trustee in or towards payment of the monies for the time

being secured by this Deed or such part or parts théreof as the Security Trustee

may require.

ADMINISTRATOR

At any time and Ifrom time to time after this security becomes enforceabile, or if the
Chargor so requests the Seturity Trustee in writing from time tao time, the Security |
Trustee may appoint any one or more qualified persons to be a.néadministrato[ of
the Chargar, to act tog'ethér or {ndepéndently of the other or others appointed {ta

the extent applicable). -

Any such appomtment may be made pursuant to an appilcatnon to ¢durt under -

paragraph 12 of Schadule B1 of the Insolvency Act 1986 (Admrmstratlon applecatlon)'
or by filing specified documents with the court under paragraphs 14 to 21 (inclusive)

of Schedule B1 of the Insolvéncy Act 1986.

In this Clause 21, a "qualified person” means a person who, under the Inﬁolvency.

Act 1986, is qualified to act as an administrator of any company or individual with

respect to which that person is appointed.

RECEIVER

Appointment of Receiver

-

" At any time after this security becomes enforceable, or if the Chargor so requests

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

222

)

preciuded by law) without further 'r'wotice aproint under seal or in writing, ar‘fy one
or more qualified persons to be a Recelver of all or any par’c of the Security Assets

to act together or mdependently of the other or others appolnted to. the extent

" applicable.

In this Clause 22, a "qualified person” means a person who, under the Insolvency

Act 19'86, is qualified to act as a Receiver of the pr_operty' of any company or

individua!l with respect to which that person is appointed.
Powers of Receiver

Every Receiver appointed in accordance with Clause 22.1 (Appointment of Receivel)

shall (subject to any restrictions in the instrument a_p'pointing him but

‘notwithstanding any wirding-up or dissclution of the Chargor) have and _be'entitled

to exercise all of the rights, powers and discretions, as varied and -extended by the-
provisions of this Deed, conferred by the Law of-'Ffro'perty Act 1925 on any receiver
appointed under that Act and those conferred by the Insolvency Act 1986 (arwd {0
use the name of the Chargor for all or any of such purposes). i at any time there
is mr)re than one Receiver in respéct of all or any part of the Security Assets, each
such Receiver may (unless otherwise stated in any. decument appomtmg that
Receiver), exercase aII of the powers conferred on a Recelver under this Deed or

under the lnsoivency Act 1986 |nd|V|dua|Iy and to the exclusmn of each other

Receivar.

The rights, powers and discretions referred to in paragraph (a) above |ndude

(wnhout Iimltatlon) the rlght power and/or dlscretlon (as the case may be):

:

(i) Take possession; to take immediate posseésion of, get in and collect- the
Security Assets or a'my' part-of the Security Assets whether accrued before or

after the date of his appointment;

(D) Carry on business: to carry on aor manage the business of the Chargor as

. the Receiver may think fit or to concur in-or authonse the management of,

or appoint & manager of the Whole or any part of the business of the Chargor,
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(ifi)

(iv)

v)

{vi)

* the Chargor;

Protection of assets: -to make and effect all repairs, alterations,

“improvements, replacements, developments, demolitions and insurances

(including indemnity insurance and performance bonds and guarantees) and’

_do all other acts which the Chargor might do in the ordinary conduct of its

business, as well for the protection as for the Emprove'meht of the Security
Assets and to commence and/or Complete any building operatlons on any
Land secured pursuant to this Deed and to apply for and maintain any
planning permis;ions, _building  regufation . approvals . and any other

permissicns, consents or licences, in each case as the Receiver may in its

- absolute discretion fhink fit or concur in any of the foregoing;

Employees and advisers: to appoint and discharge managers, officers,
agents, accountants, servants, workmen and other advisers for the purposes

of this Deed, upon such terms as to remuneration or otherwise as the

Receiver may thi_nk proper and to discharge any such persohs.appoin‘ted by

r

Borrow money: fo borrow money for the purpose of exercising any of the

powers, authorities and discretions conferred on the Receiver by or pursuant

to this Deed and/or of defraying"any costs, éharges. losses ar 'e'xbénses

(mcludmg the Receiver's remuneration) which shall be |ncurred by that

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

other purpose, to raise and borrow maoney either unsecured or on thelsecunty

‘of the Security Assets or any part of the Security Assets either in pri(r)rity to

. the security constituted by this Deed or otherwise and generally on such

terms and conditions as that .Receiver may think fit and no person lending
such maney shalt be concerned to enquire as tc the propriety or purpose of
the exercise of stch power ar to see to the application of any.money so

raised or borrowed,;

Sell business: to sell or concur in selling the whale or-any part of the

Chargor's business whether as a going concern or otherwise;
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{vil) -

(wii)

.or

-

Sell assets: to sell exchanqe grant. opticns to purchase license, surrender,

release, disclaim, abandon return ar otherwise dispose of, convert into

money or- realise all or any part of the Security. Assets by public auction or

'prlvate contract and generally in such manner and on such terms as the

Receiver shaII think proper or to concur in any such transaction. Without
prejudice to the generality of the foregoing the Receiver may do any of these
things for a consideration consisting of cash, debentures of other oblig;ations,
shares, stock or other vaiuable consideration and any such coasideratiph may
be payable in a lump sum or by instalments spread over such period as the
Receiver may think fit. Fixtures, other than landiords’ fixtures, may be _sévered
aﬁd seld sgparatély from the property containing them without the conseﬂt.

of the C‘hargor;

“Acquire assets 10 acquwe asseis for such conmderatuon and on such terms

- as the Recewer may think fit, to purchase outright or acqune by leasing,

(ix)

(x] -

hiring, licensing or ctherwise, any land, buildings, plant, equipment, vehicles
or materials or any other property, assets or rié]hts of any des_cription which .

the Receiver considers necessary or desirable for the carrying on, -

“improvement or realisation of any of the Security Assets or the business of

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

Leases, etc. 10 grant or agree to grant any leases whatsoever and let on
charter, sub charter, hire, lease or sell on condition and to grant nghts
options, hcences or easements over all or any part of the Securlty Assets for

such term and at such rent (with or without a premium as the Receiver may

think'propér and to rescind, surrender and accept or agree:to accept a

surrender of any lease or tenancy of such Security Assets or agree to any

variation of any such contract affecting all or any part of the Security Assets
on such terms as the Receiver may think fit (including the payment of money

to a lessee or tenant on a surrender ar any rent review);

Uncalled capital: to cali up or reguire the directors or members (és
applicable) of the Chargor to <all up all or any portion of the uncalled capitarl _

for the time being of the Chargor and to enforce payment of dny call by

]
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(xi)

(xii)

{xiti)

(xiv)

{xv)

()

- of them as may seem 1o the Receiver to be expedient;

- Security Assets; and

action (in the name of the Chargor or the Receiver, as may be thaught fit by

the Receiver);

Compromise: to negotiate, settle, adjust, refer io arbitration, com'p[omise,

abandon and arrange any claims, accounts, disputes, questions and demands

 with or by any person who is of claims to be a creditor of the Chargor or

relating in any way to the Security Assels or any part of them;

"Légal actions: to bring, prosecute, enforce, defend and abandan all such

actions, suits and proceedings in reiation to the Security Assets or any part

Recelpts to gtve vahd receipts for all moneys and execute aII assurances and

things which may be proper or desirable for realising the Security Assets

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

Security Assets,

Powers, discretions, ete. to exercise any pOwetrs, discretions, voting,

conversion of other r'ight.s or entittements in relation to any of thte Security.”
Assets or incidental to the ownership of of rights in or to any Security Assets -
and ta cbmplete or jéﬁ‘ect any transaction entered ir-wto.by‘the Chérgor an.d-
complete, disclaim, abandon or medify all or any of the outstanding contracts

or arrangements of the Chargor relating to or affecting all-or any part of the

General pawers: 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 af the matters, powers or

althorities conferfed on a Receiver under or by virtue of this Deed, to exercise

in relation io the Securl‘cy Assets .or any part of ‘them all such powers,

authorltles and thmgs as the Receiver would be capable of exercmng if it

were the absolute ber]eﬁcial owner of them,
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and to use the name-of.the Chargor for all or any of such purposes. '

223  Removal

The Security Trustee may from time to time, by writing remove any Receiver appbinted 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 appointrﬁen‘_c may for any reason have

terminated.
224 Remuneration

(a} The Secunty Trustee may from time to time, fix the remuneration of any Receiver
appointed by it (whlch remuneration may be or include a commissmn caEculated by

reference to the gross amount of all moneys received or otherwise and may include
remuneranon in connection with claims, actions or proceedings rhade or brought
agamst the Receiver by the Chargor or any other person or the performance or
discharge of any obhgat on lmposed upon the Receiver by statute or otherwise) but
such remuneration shalt be payable by the Chargor alone, and sections 109(6) and

(8) of the Law of Property Act 1925 shall not apply in relation to any Receiver
appointed under this Deed.

) - The amount of such rernuneration 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 Obiigations. and accordingly be secured on the Security Assets under -

the security contained il?x this Deed.
225  Extent of appointment

_ The exclusion of any Security Assets from the appointment of the Receiver shall not preclude
the Security Trustee from subsequently extending the Receiver's or Receivers’ appointrﬁent

(or that of their replacement) to that parf or appointing anather Receiver over any other

part of the Security Assets.
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226  No liability as mortgagee in possession’

None of the Se.cured Pa}ties shall, nor shall any Receiver appointed as’aforesaid, b).' reason
of it ‘or the, Receiver entering into possessnzon of the Security Assets or any part of them or
for aﬁy other reason, be liable to account as mortgagee in.possessioh ar be fiable for an-y
" loss on realisation of for any defau!tlor omission for which a mortgagee in posses-sion might

be liable.
. 227  Agent of Chargor

(@)  Every Receiver of the Chargor duly appointed by the Security Trustee qﬁder the
powers in that respect contained in this Deed shall be déemed to be the agent of
the Chargor for all purposes and shall as such agent for all purpdses be deemed to
be in the same positior as a Receiver duly appointed by a mortgagee'undepfhe

Law of Property Act 1925.

(b} - The Chargor alone shall be responsible for the contracts, en‘gagements acts,
omissians, defaults and ! osses of ‘the Recelver and for Ilab|lit|es incurred by the
Receiver and no Secured Party shall incur any liability for ‘them by reason of the

Secur%ty Trustee appointing such Receiver or for any other reason, whatsoever;

228  Security Trustee may exercise

To the fullest extent permitted by law, ail or any of the powérs, authorities and discretions
which are conferred by this Deed (either expressly or impliedly), upon a Receiver of the .
Security Assets, may T::;e exercised after the security created under this Deed becomes
enforceable by the Securi.ty Trustee in relation tc the whole of such Security Assets or any
part of them without. first appointing a Receiver of such property or any part of it or

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

23 EXPENSES AND INDEMNITIES

. 231 The Chargor shall on demand pay to or reimburse the Secured Parties and their
‘nominees, agents or Delegates on the basis of a full indemnity on an after tax basis
the amount of all commissions, costs (including legal costs and remuneration),

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

i -
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(a)
k)

(©)

{d)

232

233

@

“breach any terms of this Deed; and

Security Trustee (whether acting in its pe‘rsﬂonal capacity or as security trustee for

‘and on behalf of the Secured Parties or any other Secured Party and any of their

nominees, agents or Delegates) in connection with:

the inspection or valuation of the Security Assets;

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

a faiture by the Chargdr to perform its obligations under this Deed or otherwise

the preservation, enforcement or the attempted preservation or enforcemént of any
of their rights under this Deed whether incurred as a result of any act or-omission
by, or proceedings involving, the Chargor or any third party together with interest

on the amaunt payable in accordance with Clause 3 (Agreement to pay).

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

rominee or agent on an’ after-tax basis against all “losses, actions, claims,

commissions, costs {including legal costs, expenses, proceedings, and remuneration),

charges, losses, liabitities, expenses and other sums and expenditure 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 -

nominees or agents may suffer, pay or incur, acting reasenably, in connection with

- any payment ar discharge in respect of the Secured Obligations (whether, made by

the Chargor or a third party}r becoming void, voidable, ineffective or. unenforceable

for any reasons whatsoever.

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

(or their nominees, agents or Délega‘tes), the Chargor shall, in addition, pay to the

Secured Parties {or their nominees, agents or Delegates) in respect of vatue édded

. tax:

{except where the payméant falls within Clause 23.3(b} below), such amount as equals

any value added tax charged to the relevant fSecured Pérty (or their nominees,

. agents or Delegates) in respect of the matter which gives rise to the pa);ment and
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234

24

24.1

24.2

which the relevant Secured Party (or their nominees, agents or Delegates) cettifies
is not recoverable by it by repayment or credit (such certificate te be conclusive in

the absence of manifest error); and

oﬁ any reimbursement of or indemnification for any commissions, COSTS,.'ChE:II’g@S,
expenses or other items incurred by the relevant Secured Party (or their nominees, -
agents or Deleg-atefs) as agent for the Chargor, such amount as equals the amount
included in the com}‘nisséons, costs, charges, expenses or other items in respect of
vallue.a:dded tax (and in such a case the relevant Secured Party (or their no:;"lihees, -
algents or Delegates) shall provide the Chargor with ah appropriate tax.invcﬁicer in"

respect of such item, naming the Chargor as recipient of the relevant supply)

The Chargor agreés that no Secured Party will be held responsible for any Ioss

suffered as a result of éxercise of or failure to exercise by the Security Trustee or
any other Secured Party of its rights- under this Deed, except in the case of grQ__?,s

negligence or wilful default of the relevant Secured Party.
SET OFF

The- Security Trustee or any other Secured Party may ‘at any time and from time to
time without notice {bpt shall not be obliged to) set off (i) any pbligation V\lfhich is
due and payable by the Chargor to the SECL'Jri;ty Trustee, any other Secured Party |
and/or any other member of the Barclays Group and is unpaid against (i'i) any

obiigation (whether or not maturéd). owed by the Security Trustee, any ofher

“Secured Party and/or. any other member of the Barclays Group to the Chargor,

regardless of the place of payment, baoking branch or CU_ri'ency of either pbligation
(with the difference between the amounts in (i) and (ﬁ'} being the Ser offA(m_:unﬂ,
regardless of the place éf payment, bookihg branch or currency‘o'f.either obligation.
Pursuant to the‘fights in the preceding sentence, any Secured Party may (and the
Security Trustee may direct a Secured Party or other members of the Barclays Group
to) debit an account heid by the Chargor with any member of the Barclays Group-

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

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

-, Secured Party may corivert either obligation at a market rate of exchange in.its
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25.

T 51

252

253

254

255

usual course of business for the purpose of the set off and if when converted it
ieaves the Security Trustee or. Secij_red Party (as applicable) with less than the

amount due the Chargof must make good the amaount of the shortfall on demand.

The Sezunty Trustee and any other Secured Party may, in its absolute dlscretlon

estimate the amount of any liability of the Chargor which. is contingent or

unascertained 'and thereafter set off such estimated amount and o amount shail

be payable by the Security Trustee or Secured, Pérty (as applicabl'e'} to the Chargor '

unless and until all Secured Ob\i_gétions have been ascertained and fully repaid or

discharged.

DISCRETION AND DELEGATION'

Any Iiberfy or power which may be exercised or any'de’;ermir}atjon which may be

made under this Deed by the Security Trustee or any Receiver may be exercised or

. _made‘from time to time in its absolute and unfettered discretion without any

obligation to give reasons.

Each of the Security Trustee and any Receiver may at any time delegate all or any

- of the rights conferred on it by this Deed. -

The deleganon may be made upon any terms and conditions (mc!udmg the power

to <;ub delegate) and subject ta any restrictions as the Security Trustee or_the

~ Receiver may_thmk fit.

Such- delegation. shall not preclude either the subsequent ekercise of such power,
authority or discretion the Security Trustee or the Receiver itself or any subsequent
delegation or revocation:”

i’

Under .no circumstances shall the Security Trustee, nor any other Secured Party nor
any Receiver or any Delegate (nor any ofﬁ'r_er agent or employee of any of them]
be liable to the Chargor or any other person as a resuit of or |n connectmn with

any act defau!t 0m|55|on ormisconduct on the part of any Delegate
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26.

26.1

262

(©)

(d)

(e)

26.3

' TRANSFER AND DISCLOSURE

' The Secured Parties may at any time sell, assign,” novate, securitise or- otherwise

transfer ali.or part of their rights and/dr obligations in respect of this Deed to any
person at any time (a Transferee). The Chargor consents to the disclosure by the

Secured Parties of any information and documentation directly or indirectly

concerning this Deed ta any prospective or actual Transferee,

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

' Secured Parties' possess'%on reiat'ing to the Chargor and the Security- Assets to:

any other member or affiliate of. the Barclays ,‘GI‘OLlJp and our or their officers,

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

a governmental, banking, taxation or other regulatory authority,

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

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

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

the Barclays Group in connection with this Deed;

any person to whom information is required or requested to be disclosed by any
court of competent jurisdictién or governmental, banking, ta'.xation'or other

regulatory authority or similar bady,
any rating agency (including its professional advisers) to enable the rating agency

o cérry out its normal rating activities;
any credit reference agency; and

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

affiliate, halding company} or subsidiary thereof.

The .Chargor may not assign or otherwise transfer any' of its rights or ebligations

undeér this Deed. - .
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27. FORBEARANCE

v

No de.an or omission .on the part of the Security Trustee (or any 'other.'Secured Party) in
exercising any right, power or priviiége 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 precludé ény cther 'or.further exercise of it or the exercise .of'any. other right,

power or privilege,
28. COUNTERPARTS

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

instrument.

-

29 NoTIces, COMMUNICATIONS AND DEMANDS

291 Any notice, communication or demand under or in connection with this Deed shall
be in writing and shall be delivered person'aily, ar 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 Party or of any branch of that Secured Party.

292 A'dy‘not‘ice, communication or demand made or delivered udddr or in connection
with this Deed to the Chargor will only be effective in the case of-a letter which is
sent by post, in a first-class prepaid letter where available, and is posted before the
last coliection of letters from the ietter box in which it was 'po;qted has been made
‘on any day, at 10.00 am, od ther next succeedirjg day upon which a delivery of

letters is made.

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

Barclays Secunty Trustee L|mn:ed at Business Lending Services, PO Box 16276,
Birmingham, .B2" 2XE and .shall only be effec’nve when actually received by that

Secured Party.

294  Demands under this Deed may be rnade from fime to time and, at any time, the
liabitities and obligatlons of the Chargor under this Deed may be enforced

irrespective of;
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(a)

295

30.

301

302

303

304

305

- 31,

311

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

against any third party; or

whether or in what order ainy :secu'r,if;y to which any Secured Party may be entitled
in '!'es;pecfc of the Secured Obii'gatiqns'and any other obligations secured under this

Deed is enforced.

All notifications or determinations given or made by any Secured Party shall be

conciusive and binding on the Chargor, except in the case of manifest error. ’
MISCELLANEOUS PROVISIONS .

If at any time any one. of the provisions of this Deed is or becomes invalid, illegal
or unenforceable in any respect under any law,- the validity legality and
enforceability of the remaining provisions of this Deed shall not in any wéy be

affected or impaired.

Save. as otherwise provided for in this Deed, a person who is not a party to this
Deed has no fight under the Contracts {Rights of Third P'arti'es) Act 1999 or any
simitar 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 persen who is not a
party is not required to rescind or vary this Deed or any other agreement entered

into under or in connection with it.

Unless otherwise specified, the Secured Parties, any nominee or agent may, s'ubject
to this Clause 30 and the Contracts {(Rights of Third Parties) Act 1999 or any similar

applicable legislation, rély on any clause of this Deed.

This Deed is intended to take effect as a.deed notwﬁhstandmg the fact that any

party may only execute this Deed under hand.

GOVERNING LAW AND JURIS DICTION

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.
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31.2 . Each party irrevocably submits, for the exclusive benefit of the Secured Parties, to

| the jurisdiction éf the Englisll'l courts (but without prejudice to the Sectl.lred Parties'
right to commence proceedings against aﬁy party in any other jurisdiction) and
irrevocably waives any objection on the ground. of venue or inappropriaie forum or .

any similar grounds.

This Deed has been executed as a deed by the Chargor and signed by the: Secu}’ity Trustee

and the Barclays Accdunt Bank and is delivered on the date stated at the beginning of this

Deéd.
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SCHEDULE 1 - FORM OF'NOTin OF SECURITY TO ACCOUNT BANK

r

To: Account Bank/other financial institution
Date: [ |

Dear Sirs,

We give you notice that, by a debenture dated [@] (Debenture) we have assigned to
Barclays Security Trustee Limited (the .S'e@n'ry Trusted all of our rfghts title and interest
in and to the accounts listed below maintained with your [Accounr Bank/m‘/aef financial
ansz‘frur/on] {including any renewal redesignation, replacement, subdl\nsmn or subaccount

of such accounts) and the _debt or dehts represented thereby:

- Account Name: [}
- Sort Code: [+]
Account No.: L]

[repeat list as necessary]

(the Accourfts)

v

We irrevocably instruct and authorise you to disciose to the Security Trustee without any

reference to or further authority from us and without any inquiry by you as to the
justification for such disclosure, such informatien relating to the Accounts maintajred with

" you from time to time as the Securit'y Trustea may request you to disclose to it
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. With effect from the date of your receipt of this notice:

(a). any e><|st|ng payment |nstruct|ons affecting the above Accounts are to be termlnated

and all payments and communlcatlons in respect ofthe 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 orA.for_ the benefit of

. odrselveg arising from the A;counts 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 Secunty Trustee at [+] marked for the attentlon of [].

Yours faithfully

[Please note that this hOtECE is only to be completed it. () it has been agleed that you are
providing security over an account held with another bank or financial mstltutlon or (ii)

upon request by the Bank.]

'~ for and on behalf of

[Fnter Chargor Nanel
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v

Form'of Acknowledgement of Notice

of Assignment by Account Bank

CTo Berclays Security Trustee Limited'(the Security Trustee)

Date: [=]
Dear Sirs

We cenfirm receipt from |Enter Chargor Name]- (the Assr'gﬁod of a ho‘tite dated [+] of an
'assignmenf upon the terms of'a.Deben__tu‘re dated [+] of ail the Assignor"é right,- title and
~interest in and to, and all monies (including interest) from time to time"standﬂing-to the
credit of the following accdunts which are maintained with us and the debt or debts

represented thereby:

[List refevant accounts here)

ithe Accounts).

We confirm that the balance sta_nding to the Accounts at today's date is [+], no fees or
: ﬁeriodic charges are payable.in %esp-ect of the Accotints and there are no _restrictions .on {(a)
~the payment of the credit balance on the Accounts (except, in {he case of a time deeosit,
the expiry of the relevant period) or (b} the creation of Security over the Accounts-in favour -

-

of the Security T-rustee- or any third party.

We unconditionally and irrevocably waive all rights ’of set-off; Iien, combination or
: consoildaﬂon of accounts and security in respect of any Accounts and similar rights
(however described) wlruch we may have now or in the future in respect of each of the
Accounts of the balance thereon to the extent that such rights relate to amourts owed to

us by the Assignor.

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

any rights attaching to the Accounts.

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

_ the Accounts to the Security Trustee.

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

be governed by, and will be construed in accordance with, English- iaw.

- Yours faithfully,

for and on behalf of

- [Account Bank/other financial institution)

Pé_qe 48



EXECUTION PAGES

For and on behalf of Barclays Security -

Trustee Limited

Marc Romain

Head Wholesale Lending Operatibns

For and on behalf of Barclayé Bank UK PLC

as Barclays Accaunt Bank -

Marc Romain -

Head Wholesale Lending Operations,
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The Chargor:

EXECUTED as a DEED by The Rainbow Pub

Ltd acting by a director in the presence. of

. bt . .
Signature of Director.

NI oL OlLaver WGNDPU-—
Narﬁe of Director (in BLOCK . '
CAPITALS)

Signature of Witness - ‘ -

‘Name of Witness (in BLOCK CAPITALS) Jounerns AvperSon- \/\)'\—\'i‘i

Qccupation of Witness’ G’éNG‘Qﬁ L A anAC

Address of Withess '
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