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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 95237

Charge code: SC09 5237 0007

The Registrar of Companies for Scotland hereby certifies that a charge
dated 4th August 2017 and created by TSB BANK PLC was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 4th August
2017 .

Given at Companies House, Edinburgh on 7th August 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS SECURITY DE;EE:; madeon .......""

{1y TsB
BCOBE22T) whmsa registergd office is at Henry Duncan
Edinburgh, EHQ 4L.H acting through its office &t 20 Gresham
{the "‘izmmpaﬁy“}' and '
{4 HEBC BANK: FLE’: a company incorporated. in England an
office s at 8 ﬁanaaﬁa Square, London E14 SHQ (the "Bank!
WHEREAS: ' |
Ay The {”_‘:c:m;:aan‘sé 15 .or proposes o become a CREST Member
{B) By the Facility Lefter,

WITNESSES AS FOLLGWS

1.1

‘the followmg Wcsr‘ds and expressions shall have the mmmr
‘below: :

oLt AUGL

(i the Bank has agresd to act as Settlement Barik for |
purmses described above, subject to the terms of th

(i} the i:cmpany has undertaken o relmburse the Bank
(as daefined below) and RTGS Payments (a3 defined
certain other payments to the Bank and to mdemnify

BANK Pé_ﬁ a eompany neorporated in Sm%

oo 2017 betwesr:

fand  (registered number

House, 120 George Strest,

Street, London EC2Y 7UE

f-;l Wales whose registered

(as defined below).

he Company for the

e Facllity Letter;

for US Dollars: Paymeants
below), and to make
the Bank against any

Lighififies which the Bank. may suffer or incur in the course of of as a result of

acling as Settlement Bank for the Company’

(i}

the Ca:ampany has agread to axecute this Deed for ihe purpese of securing,

inter alia, its-obligations and liabilities to the Bank in refation to US Dollars
paymems and RTGE Payments made by the Bank anﬁ its obligations and
liabl Ihﬁ%ﬁ to the Bank under the Facility Letter and t?”‘ilﬁ Deed.

!?ﬁ%@r;ﬁr@?gﬁff

In this Deed {sm uding its recitals), except insofar gs the ¢

HA{:tB&

“Authorised iZRE&T Sponsor” means the Bank in

mm}_ﬁ otherwise reguires,
ga- setout opposite them

rieans the Law of Prap_&-ﬁy At 1925;

Its capacity as CREST

Sponsor of the Cor

ANy, or  any  person

appointed by the Bank sis CREST Sponsor of the

Company,

pursuant to Clause 15.2 (Further

assurance and power of attarneyy,

!iaaﬂk!l

ncludes any tr‘an-s"fereé or successor (whather

immediate or derivative) of the Bank and any
company with which it may amalgamata: '

means a day on whic

"Business zmaéﬂ"
open. to provide

gervices

h the Bank is ordinarily

of the kind

contemplated in this Deed and alsa.on which the-
CREST Service is fully r@%mn and operational;

RESTRICTED -2




*Cash Memorandum Account”

"Charged Property”™

*Gontrolled Accounts”

"CREST”

"CREST Manual"

"CREST Member"

means an accourt maintained by BEuroclear UK &
Ireland Limited in the name of a system-member

which records the cumulative {(net) balance at

any lime in the course of a Settiement Day of US
Dollars Fayment Obligations due to or from,
and/or RTGS Payment. Obligations paid by or

taceived from, a Sefflement Bank (in its capacily
g8 Setllement Bank for the relevant system-
member) in the relevant Designated Currency;

means the properly, assels, righis, receivables
and ‘benefits of the Company which are for the

time being comprised i or subject fo the Security

Interests  consfituted by this Deed, and
references o the Charged Properdy include
referencesto any par of it;

means the accourts mantained by the Company
with the Bank for the time being designated for
use in connaction with the Facility Letter or any.
onpe - of more of them and includes {unless the

comtext otherwise fequires) any additional or

substitute account maintained by the Company
with the Bank from fime to time specified as
being & "Controlied Account” for the purposes
of this Deed or any other account which is not so

designated but s referable to Debts andfor US
Diollars Payments andfor RTGS Payments made

or received by the Bank for the account of the
Company (in. sach case as resnumbersd or
redesignated from time to time)} including any
Suspense Account so established pursuant to

Clause 16.5 (Additional security, consofidation of

morlgages, opening oOf new accounts, set aff
gumulative remedies);

means the computer-based system  and
procedurés established. by Eurcclear UK &
reland Limited to enable flle fo units of stock 1o
be evidenced and transferred without & written
instrument and to facilitate supplementary. and
incidental matters; '

means the document entitled "CREST Reference
Manual” relating to the operation of CREST

sssued by Euroclear U & irefand Limited:

means a person who hag been admitted by
Eurpolear WK &  Ireland Limited as &
systerm-member of CREST and {unless the
context otherwise reguires) includes a CREST

sponserad member;

RESTRICTED - 3



"CREST Payment Facilities"

"CREST Ré‘g-i:%tmr”

YOREST e !ﬁwf?ﬁ-n Esystem”
“CREST Requirements™

“CREST RTGS Payment

Agreement”

“CREST Rules”

“CREST Service"

"CREST Sponsor”

"CREST sponsored member”

*ebts™

“thiz Depd”

clause 3.1(z), (b) and {c

RESTRICTED - 4.

means the settiemen

t bank faclities made

available by the Bank 1o the Customer pursuant

to.the Facility Letter;
means & person wha
Euroclear UK &

has been admitted by

reland  Limited as a

system-parlicipant to carry out the functions of a
registrar- andfor receiving agent;

means the relevant systern of which Euroclear

UK & treland Limited t

has the meaning given ‘E

as been approved under

‘the Regulations as Operator,

o it inthe Facility Letter,

means an sgresment ;}:éemv&@m- Eurpclear UK &
treland Limited and each

Barks and Euroclsar U
result. of its admission

means rules  within
Regulations andfor the
Markets Act 2000 ma
fretand Limited in relatio

means the service(s) de
within the: CREST M
available by Euroclear U

Settlernent Bank which governs the relationships
of each Settlement Bank with other Setflement

K & ireland Limited as 2
as 8 OREST Sstilernant

Bank in the CREST relevant systems in respect
of each RTGS Currency;

¥

the meanihg of the
Financial Services and
de by Euroclear UK &
nto CREST:

sciibed from time to time
anual as being made
K & Ireland Limited;

maans  a sy'sﬁemmp&&impaﬁt parmitted by

Euroclear UK & halarid
altherticated

dematerialised

Limited to send properly
nstruchions

atttibitable to 4 CREST Member and to raceive

properly authentic,
instructions on behalf of

means a person who

e dematerialized
& SRE’ST'M@mb&s;

}fzas been admitted by

Euroclear UK & Ireland Limited as a sysfem-

member and who has appointed a CREST

Sponsar 0 gend

!_fﬁ:nv_cf receilve  property

authenficated  dematenalised  instructions  on

such person's behalf,

miadns all sums and

means this present

fiaymzmig referred 1o in
{Creation of securiiy);

deed  and any other

document by which, pursuant fo any of the
provigions of this present deed, the Company

may grant a Security Interest to the Bank for the

payment -or discharge of the Secured Amounts




"Diefauit Notica"

"Designated Carrercy”

“document”

“Escrow Accaunt”

"Excrow Agent”

*Euro”

"Euraclear UK & Ireland Limited”

"Facility Letter”

"Fa Regulations”

and also any fived charge arising by virlue of a
notice served under clause 14.2 {Fixed security},
and “charges contained in this Deed" and
similar  expregsions shall he  construed
accordingly,

means a notice served by the Bank under clause
7. (Defaulty declaring all or any part of the
Secured Amounts to be immediately due and
payakile;

means a currency for the time being specified as
stch i the Facility Letter;

means any deed, instrument or other docuiment.
of any kind;

means an escrow account in CREST In the
Company's name or otherwige referable to the
Company (the operating procedures for which
permit only the Bank or its escrow agent to give
instructions to Eurcclear UK & Jreland Limited in
regpect of Charged Proparty held in such escrow
gcocounty;

mgans the Bank {or any person-appeinted by the
Bank to act) as escrow agent within CREST In
refation (o an Escrow Account;

maana'-th-a single. currency of the participating
menber states of the European Union;

means  Euroclear UK &  treland  Limited
incorporated  in England  and Wales under
number 2878738 acting as Operator of CREST
25 g relevant system under the Regulations,
whose registered office is at 33 Cannon Strest,
London EC4M BSE;

means the Facility Letter(s) for the time being in
force betwean the Bank and the Company under
which the Bank agrees fo aci 8s Setilement Bank
for the Company for the purposes. contemplated
in the facility letfer(s) addressed by the Bank to
the Company together with the accompanying
terms and conditions {including the schedules)
and.any other documents aragreaments referred
to. therein and as the same may be amended,
vatiad, renewed, replaced or extendsd in
sccordance with its tarms;

means tha Financial Markets and Insolvency
Regulations 1996 (51 1996 No 1488) and (in so
far as applicable) the Financial Markets and

RESTRICTED -5



"{Fateway"”

“Group {mmfza ny"

“investmerits”

“Liabilities”

"Membership Agreement”

"Non-Charged Property”

“Pounds ?‘stmlmg;

"powers”
"Preferential Claim”

“Brescribed ﬁ{ate“

1885}

references to-any part of it

RESTRICTED - 6.

insplvency (Settlement Finality) Regulations
1890 {51 1999 No.2078)

fF

oy

means the hardware and software comprising
ihe gateway at which dematerialised nstructions
are authenticated

means any uu‘dmakm;;which s in relation to the

Company a  group undertaking. (as those
expressions are defiied in the Companies Act

has the meaning from time fo time ascribed fo it

by Part Il of Schedule 2 to the Financial Services

and Markets Act 2000;

inciudes any liabllity, damage, loss, cost claim or
expense. of any kingd or nature, whether direct,
indirect, special, consequential or  otherwise
(including, without limitation, any loss  of
business, loss of goodwill, luss of profit, and
business interruption of other loss):

means the agresmeanlis) for the time. being in
force between the Company sind Euroclear UK &
Ireland . Limited under which the Company has
been admitted as a system-member of CREST,

means the property, a:fssat'sl Tights, receivables,
and benefits of the Ecémpamy which are not for

the time being comprised in or subject to the

Securlty interests constitutéd by this Deed, and
references to MNon-Charged Property Include

means  the  lawful dggrre;W'ay of the United
Kingdom; 3

means, in relation to the Bank and the Relevant

Persons, their respactive powers, discretions &y
rights under this Deed, any other docurment and
the general law,; :

means a claim by asy person against the
Company which ranks &s a preferential deht
within the meaning of Section 386 and Scheduls
§ of the Insolvency Act 1866;

medns, in relation to amounts outstanding in any
Designated Currency, stich rate as the Bank (but
for the purpose of this definition the term the
‘Bank" shall exclude its agent or correspondent
bank) shall in its absolide discretion determing o
be the sum of (i) the direct and indirect cost fo




"Receiver”

“Regulations”

"Relevant Persons”

“RTGS Currency™

*RTGS Payment Obligation”

"Secured Amopunis”

“Security interest”

the Bank of funding any amount unpaid by. the
Company from the date due to the date of
payment expressed as a parceéntage rate per

anrium and (i) one per cant;

‘means any Receiver appointed by the Bank

uhder this Deed or the Bank's statutory powers,

and includes mare than one such Receiver and

any stccessor or replacement Recelver;.

2001 and -such other regulations made undear
Section 207 of the Companies Act 1889 as are

applicable to Euwrcclear UK & keland Limited

andlor the CREST relevant system and are for
thier time being in foroe;

means the Authorised CREST Sponsor, the
Escrow Agent, the Recaiver, any accountant or
other person appointed under clause 1007
{Preferential Claims) and any person appointed
to ‘act as substitute sttorney or delegate under
clause 15.2 (Power of attarney) and (unless the

context otherwise reguires) includes each or any
of them and “Relevant Person” shall be

construed accordingly;

means eithier or both of Pounds Sterling or Eurg;

means an obligation of the Bank lo pay an
amount of Pounds Sterling or Euros under the
applicable CREST RTGS Payment Agreement or
tha CREST Setllement Bank Agréement or, as
the context may require, a coresponding
obligation by another Setlement Bahk o pay
Pounds Sterling or Ewros in favour of the Bank
under the applicable CREST RTGS Payment
Agresment and an -agreement between that
Settlermant Bank and Burcclesr UK. & freland
Limited in terms similar to the CREST Settlement
Bartk Agreement, and “RTGS Payment” shall be
constried accordingly,

means the obligations, money -and liabilities
which the Company covenants in clause 2
{Covenant to. pay Secured Amountsy to pay of
discharge to the Bank (whether or not appearing
an the Controlled Accounts), and referances fo
the Secured Amounts include references to any
of them;

means.

RESTRICTED -7



"Setlement éank‘.“

"Settlement Bank Agreement”

"Settlement Day"”

"Eponsor's Agreement”

“Bponsoraed ;Fﬁ%@:mbemhip

Agreement™

"stock”

{ay

(b}

(ch)

means, in respact of a

any  morigs
assignment (w
be by way of
lien, encumbr

e, charge, pledge,
hether or not: expregsad to
“secwrity), hypothecation,
drice or other priority or

sgeurity interest whatsoever, howsoever

cregtad or grisi

any deferrad
trust,

sale-and-repurchase,

ng:

purchase; title retention,

salesangd

leaseback, hold back or "fawed asset”

arrangement or
any other ag
whatsoever has
comrmercial  or -

security; and

any agresmernt:

right of set-off;

reement. or arrangemsnt
ing the saime ora similar
sconomic  effect &g
for ary of the foregoing;

ny Designated Currency, a

bank which has co ’Iff"ct’ﬁié%{f with Euradlear L€ &

Iredand Limited and the

- other Seftlement Banks

to meke and recelve US Dollars Payments
andfer BRTGS Paymemits for the account of
CREST members .aﬁciz{;F:ES‘T Registrars and

continues soto act

migans the US Dal’lam Faymeant Agreement and
the CREST RTGS Paymeﬁt Agresment;

means & Business mﬁy on which U3 Dollars

Fayment Obligations

candior RTGE  Payment

Obligations arising on that day fall to be settled in
accordance with the gmuigiam of the CREST

WManuatl

means the CREST sponsor's agresment(s) for

Limited and

the time being in force between Euroclear UK &
ireland
Sponsor, providing for

the Authorised CREST
the Authorised CREST

Bponsor 1o act as the CREST Sponsor of the

Company under the realisation ‘procedures set

out in Chapter Six, Section 6, of the CREST

Manual

means the agraememt s}i
i:aemsg

A -any, Tor the time

i force bhehwesn Eum{; aar UK & lrelend Limited

s

the Company

relating o sponsored

membership of the CREST Service;

means. shares, stocks,

-debentures, debenture

stock, LK govemment securities and {without'
limitation) any other securities and Tnvestrients

of any description or
RESTRICTED - 8,

Aany of them {including,




1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

without limitation, all and any uncertificated units
of any securities (as defined in the Regulations))
and shall include units {whether in uncertificated
or certificated form) of, and interests in, any of
thes,

"stock account” means a stock zccount maintained within the
CREST relevant system in relation to each class
of security held by a CREST member as
described in the CREST Manual;

IS Dollars™ means the fawful currericy of the United States of
Armerics;

"LIS Dollars Payment Obligation™ means an obligation of a Settlement Bank arising
pursuant. to the relevant Assured Payment
Agreement or the relevant Seitlement Bank
Agresment and ™ US Dollars Payment” shall be
consfrued accordingly; and

"US Doflars Payment Agreement” means any agreement for the time being in force
hetween Euroclear UK & ireland Limited and
each relevant Settlement Bank, which contains
the ferms and conditions governing  the
relationship between such Settlement Banks as a
result. of ‘their admission to selflement bank
status .in respect of the Dasignated Currency
specified therein being a US Dollars Payment
Currency. '

Terms which are used in this Deed but are not defined in this Deed shall have the.
meanings given to them in the FMI Regulations or, as the case may be, the
Requlations.

Terms relating to CREST or the CREST relevant system which are used in this Deed,
hut not- defined in-this clause, have the meanings given to them in the Glossary of
Terms,

Reference fo a "persont” includes a reference to any individual, firm, comgany,
corporation, government, state or agency of a state or any association or partnership
(whether or nat having separate lagal personality) of two or more of the foregoing.

References to the Company and to the Bank also include referances to the persons
deriving title under them respectively.

References to the singular include the plural and vice versa and references to any
gender include any other gender.

Any reference to an enactment is a reference 1o itas it has been or may be amended,
or as it may be re-enacted with or without modifications.

‘References in this Deed to numbered clauses are to clauses of this Deed.

Amy reference to "this Deed” or to any agreement or document. {(including, without
limitation, the CREST Manual and the CREST Rules) shall be construed as a

RESTRICTED -8



1.10

112

WY, F?’mw:éed that nothing i this Deed shall be construe

resulting from xts.% o negligence or as excluding liability for

Covenani to g:'-éay secured amounis

reference. o ﬁh;s Dead or such agreemam or document as t
time be amended, amended and restated, varied, mpm
and shall inc ud@ any document which is supplemental

he same may from time (o
mented, novated or replaced
to, or is expressed o be

collateral to, or is entered into pursuant to or in accordante with the terms of, this

Deed or, as !hze case may be; such ggreement or ﬁmumeﬁ,‘

In comstriing ihis Dead, general words whether or not if‘i‘tf‘{)
shali not be given & restrictive meaning by reason of the f
l:sy Wﬁ{dﬁ mz:itf;:aisng; a pa ri:mu%ar ciass of acls, maﬁers or

duced by the word "other”
st that they are preceded
i‘hiﬁgﬁ and general words
et that they are followed by

partmul‘a@“. ﬁxampiés meﬂdeci to bﬁ embraced bﬁ‘f ihe generaiwmds,,

Iy the everit. t%%a‘t the functions and Tacilities. comprised in

GFQEST arg used for any

purposes which are outside the scope of the Reguiatxfms termis defingd in the

Regulations which are used in this Deed in raation 1o

any functions or facilities

comprised in CREST shall be taker to have & cor r&spmndmg meaning whan usad for

purposes that are not within {or o the axtent that the same
of the Regul ata’ms

in this Deed any provisfon 1o the effect that the Bank or any
e liable in resmm of & particular matter shall be conistrued
such Relevant Person shall not have any babllity which it or

are not withing the scope

Fﬁslewm Person shall not
to mean that the Bank or
“he might, in the absenice

of such provision, incur, whether the Bank or stich Relevant Person incurs such a
liability (i} u nder the terms of the Fae.:ilzty Letter and/or this Deed twhethet such terms

are express .or impled by statule,
misrepresentation: (iv) for breach of any ather duty imposed

fability on the gar{ of the Bapk or such Relevant Person foi

The clause hegadmgs in this Deed shall not affedt lis'iﬁ?ﬁm{@i

law or otherwise):

duls

iy in torty i) for
by law; or {vy In afy other
d as exchuding or limiting
I death or personal injury
frausi

al’ééf;m;_

The Cﬁmpdﬂy’ chvenants with -the Bank that it wil

time fo fiftie hﬁwaﬁer (whether before or after fhe service

¢oand . punctually. pay or

discharge t6 the Bank alt debts, obligations and Habilities whatscever now and from

»Df a Default Notice) due,

owing or incurred by he Company te the Bank (whether sc}!aky of jointly, or jointly
ard saverally, Wz‘éh another or others, and whether as prmmpaﬁ ot surety, and whethier

actual or mnt ngent, present or future) including (whet

judgment) all interest, costs and other chaiges whalsoeve

E’ier before or after any
ar and - il ing, without

fimitation, any such debis, obligations and liabilities which arise in connection with:

{a) the: Fa{;liity Letter and/or this Deed; ar _

(] tha mzak-; ng of ary US Dollars Payment and/or RTGS ?a‘yfﬁ@m by the Bank for
the atco amf of the Company, or :

(e any haﬁsfm of stock fo the Company by means amf CREST, whether the
o mmpany is acting for itself oron behalf of a sysiem- ts@nefiaimy;:ar

{d} any ifallﬁfﬁi’ by a system-benaficiary 1o the G&mpany as system-beneficiary,

by means of CREST of the first system-beneficiary's
relevant nominee whera the relevant nomines. will ¢
1 bﬁﬁha%f af the: Company; or

- RESTRICTED 10
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3

32

(=)

]

any agreement to-make a transfer of the kind specified in paragraphs (c) or (d)
ahove; or

any issue of stock o the Company by means of CREST, whether the
Company is acling for itself or on behalf of a gystem-benaficiary;

whether such debts, obligations or liabilities are incurred by the Company on its-own
account or on behalf of a system-beneficiary.

Creation of sscunty

As continuing security for-the payment of discharge of the Secured Amounts, the
Company with full title guaraniee hereby charges 1o the Bank:

by way of first fixed charge:

)

(<

(d)

all sums and payments now and from time to time hereafter receivable by
raason of in respect of any transfer or debit of, or agreement to transfer or
debit, stock from any stock account of or in the name of or otherwise referable
to the Company in CREST {or which has become. uncertificated in accordance
with clause 2.2{d)) or of any fransfer by the Company of any of its right, title or
interest to or in stock represented or to be represented by any credit balance
for the time being on.any such stock account inCREST {or which has become
uncartificated in accordanice with. clause 3.2(d)), in each case together with all
rights and interests in such sums and paymeants; and

all suris and payment@ from time 1o time heraafter receivable by reason of or
in raspect of the closing out or liguidation of any unseﬁieﬂ confract relating to
any stocks in CREST, and

all right, title and interest of the Company to or in all money now or at-any time

hereafter standing to the credit of the Confrolled Accounts {other than those
which are operating accounts used it the ordinary course of trading), together
with all rights relating or atfaching thereto, including interest accruing thereon;
and

all right (including property rights), title and interest of the Company to orin all
securities now or gl-any time herealter held In each Escrow Account, fogsther
with ail rights relating or attached therelo; and

by way of first floating charge:

(a)
(b)

(e}

all stock held by, or on behalf of or for the account of, the Company in CREST:

“all and any property, praperty rights or interest of the Company in, or rights of

the Company fo, stock in CREST, including (without limitation) interests of the
kinds specified in Regulations 25(1)(a) and 25(2)(a) of the Regulations;

all and any sums or other benefits dus or becoming due to the Company or ils

neminge by reason of s holding of or entitlement to stack in CREST

including, without limitation, sums or benefits due or becoming dus by way of
repayment, bonus, allotment, dividend, interest, preference, rediemption or

conversion or accruing or offered in respect of stock in CREST in which the

-Compsny has ar interest

RESTRICTED - 11



5.1

{dy &l and any stock or rights {including property rights), title or interest of the
Company in, or any sum o benefit deriving from, stock which is no lenger in
an uncertificatad form, whether by reason of the Qn‘mpaﬁﬂy {or any person
holding stock for -or on behalf of the LCompany} having become a former
_3y$t%mhmﬁmher of CREST. or such stock being ponvertéd into certificated
formy at the request of the Company, the Bank of ‘any Relevant Person or
nth@ﬂmm -

(&) ali rsghf fitle and Interast of the Corpany to of in ait maﬂ'ey new or at ary time
hereafter standing to the credit of the Controlied: Aco gunts which are operating
anmur‘tts used in the g;dmafy course of frading amzf not secured by a fixed
charga under clause 3.1, together with all rights re atmg or attaching therato,
inchudi ﬂg interest accruing thereon: and '

{f) all and aﬂy right, titke and interest of the Camwany in any of the aseels or
ﬁﬁrﬁp&f‘t’y desoribed in clause 3.7

except in eagh caze 10 the extent that such assels, pr mpﬁf‘t‘y, stock, sums or banafits
are effaciively f::hargeﬁ to the Bank by way of fixed charge under this Deed, the above
floating charges nevertheless agsp%y, without this exaepﬁm to all such assels,
praperty, stock, sums or benefits in so far as they are fmr i%’ia time being situated in
Scatland ar mtﬁ@mﬁ ise governed by Scottish law. .

Gontinuance :{}‘? sacurity

Without me;m:i ce to the generality of clause 2 {{Zwar}ant te,‘::a pay Secured Amounis),
the charges contained in this Deed are made for securing furt"zer advances, and the

“charges, covepants and: provisions contained in this Deed shall remain in force as

cordinuing seag:uﬂiy i the Bank notwithstand ing. any saiﬁamewt of account or arly
other act, event.or matier whatsoever, axcept only the ex ‘cutmn by the Bank of an
abisolite and uncﬂmdmana | releasa.

General o w& ants

Except as otherwise expressly agreed in writing by the Bank the Company fuither

covenants Wsih‘ihe Bank as follows:

&) mt 0 meai&a of permit to subsist any Security n’tﬁregi {emem those contained

in this Deem} affecting any of the Charged Property;

) to pay or permit the Bank fo pay into the Controlled ﬁs@mﬁntw any and all sums.
beammﬁg due to the Company in respect of the Debts or pursuant to any US
Doliars Payment or RTGS Payment received. by the Bank for the account of
the Company and not to transfer, facior, discount, sell, release, compound,
subordinate, defer, ur vary the terms of. any Debts nor othefwise {o deal with
thie: sama except by getling in the same in the usual course of trading, and to
pay into the Conlrolled Accounts all money which the Gampany’ may racsive in
respect of Debts {it being agreed that the Company shall not be enfitled {o
-w&:hdraw any such money from any such account unless otherwise expressly

agreed in writing by the Bank) dnd, if and whenever the Bank so requires,

promptly 1o axecute, al the Company's own cost, H L@gai assignment 1o tha

Bank interms specified by the Bank of all or any Debts and any Security

Interests or documents relating tu them or to negotiate the same o the Bank;
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{c)

{d)

(e)

H

{@

(h}

{H

{0

(&)

not-to withdraw, or attempt to withdraw, any stock from an Escrow Account
unless otherwise expressly agread in writing by the Bank;

ta carry on its business in & proper and efficient manner and, except with the
prior written consent of the Bank; not to make any substantial alteration to the
nature of its business;

without prejudice to any cther paragraph. of this__c;i’auae.ﬁ-.”!, net o part with,

sell, transfer or otherwise dispose of any part of the Charged Property for the
time being the subject of any of the fixed charges created by this Deed or any
of its right, tifle or interest thersin provided that, unless a Default Notice has
been served the Company shall not be restricted from dealing with credit
balances on #is oparating accounts in the ordinary course of business;

without prejudice to any other paragraph of this clause 5:1, not to part with,

sell, transfer or otherwise dispose of any part of the Charged Propéerty for the

time being the subject of any of the floating charges created: by this Deed or
any of its right, title or interest therein except in the ordinary course of and for
the purposes of its trading activities;

without prejudice io any other paragraph of this clause 5.1, if the Company
parts with, sells, transfers or otherwise disposes of any of ifs right, title and
interest in the Charged Property, to collect in the usual course of trading any
sUm receivable by it in respect of such sale, transfer of other disposal and to
pay the same to the credit of the Controlled Accounts;

to observe and comply with the CREST Requirements as far as applicable to

the Company, fo do a8l such acts and things as shall be within its power to
enable or assist the Bank fo comply with the CREST Requirements as far as

they apply to the Bank, and to do nothing calculated or likely to prevent or

hinder the Bank from complying with the CREST Requirements as far as
applicable to the Bank;

promptly to pay all calls, fees, charges, fines and dther payments which may
bacome due in respect of any stock for the time being comprised in or
represented by the Charged Property (and so that, in the event of default by
the Company, the Bank shall be entitled to do so and the amount of any
payment made by the Bank in that behalf shall be added to and form part of
the Securad Amounts);

not, without the Bank's prior written consent, to withdraw from CREST and
remateriaiiée any stock held in any stock account, either into s own name or.
ints the name of any other person Gnless obliged to do so under the CREST
Requirements (in which event the Company shall immediately inform the Bank
of that fact-in writing); and

io comply with, and not coniravene, the terms of the Facility Lelter {including
the Bank's CREST Termis and Conditions incorporated into the Facility Letter)
which from time to time shall apply to the Company.

if the Company for any reason fails o observe or punciually perform any of ifs
obligations to-the Bank, whether undeér this Deed, the Facility Latter or otherwise, the
Bank shall have power, on-behalf of or in the name of the Company or otherwise, to
perform the obligation and to take any steps which the Bank may, in is absolute
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e

Judgment, at the Prescribed Rate from the date on which re

seclred.on !h& Ghﬁfgacﬂ Property undet the charges contair

discretion, Cﬁﬁs der appropriste with a view to ra«ma

dying, or mitigating the

mf‘as@qu@nm% of, the failure, but so that the exercise of this power; or the failtre 1o

exercise i, shall in fio clrcumsiances prejudice the Bank’
(Indemnity).

Expenses

s rights under clauss 13

The Gompaﬁgé' further sovenants with the Bank to reimburse or pay to the Bank or a
Relevant Person on demand {on the basis of & full indeminity) the amount of ai
Liabilities ;"ma;;fr@tf by the Bank or such Relevant Person in bonnection with:

(a}
_abi!qaﬁﬂm under the Facility Letter or this Deed:

=)
Bank or such Relevant Person of any of its or his B
takan i;}y aron behalf of the Bank or such Relevant

ary d@fauit ar delay by the Company in the p@rfmmamce of any of its

the P){??"{A%E or the attempted or plirporied exerm:a,_ by of on behaif of the

owers or any other aation

Bargon with-a view to or in.

connertion with the recovery of the Secured Amounts, orthe realisation of the

charges contained in this Deed, or the selfernent
any other purpose contemplated in this Desd:

(cy  the ca&yinq out or consideration of any other act o

of Freterential Claims, or

"émtter which the Bapk or

sich Relevant Person may cansider to be conducive to the preservation, or

&ﬂfﬁmemam of its fights in relation to the Charged. P

{d)

ﬁ)pe?t&’; or

Ay gtamp duty, stamp duly reserve tax or similar tax whish may ba payable

as A re&ul’% of the execution o performance of this Deed.

The amounis payabla urnder dlause B shall c.::’efry.u-nt&;'e
of the re e‘sfam: amotnt was first demanded of the Gﬁmp

interest may be debited by the Bank to any account.of the
and shall in any evert, form part of the Secured Ama

Dafaut

if any ofthe 'féfsl;i?mwin'g events obours:

st, both before and after

simblirsement or payment
any.  Such amounts and

Company with the Bank,
unts and accardingly be

éf:f-’ i thiz Deed,

{a} any of th%a Securad Amounts 1§ not paid or ﬁ&s&ha{gﬁj when the same ought 1o
be paid or discharged by the Company {whether o ﬁemarﬁd or at scheduled
matunty o by acceleration or othervise asthe case ma‘y bey:

{%}}_ without pmfudu.,a o paragraph {a) above, the Gom;: any breaches any of the

obligations binding ofy it under this Deed or any other charge given by the
Gmmpany to secure any or all the Secured Amourits or the Faeility Letter but,

in the case of an obligation other than an obligati

i fo pay money or any

obligafion not to do certain acts or things in relation {6 the harged f?rc}per‘ty ar

any stock acoeount without the prior wiitten consent.
suth breach (i capable of baing remedied) shall

of the Bank, only where
‘hot have besn remedied

withinseven days’ riotice of such breach Faving bﬁér giva_ﬂ by the Dank to the

Company,
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{c)

{d)
(e)

0

0

()

{0

'(_m}_

{n)
(o)

)

the presentation of any application, or the filing of any documents with a court;
for the winding-up of the Company or for the appointment of a receiver or-an
administrator in relation to the Company;

the taking of any step with & view to the voluntary winding-up of the. Company,

the appointment or purported appdintment of & receiver, administrative
receiver, manager, trustes or similar person in respect of the Company or any
property of the Company, or possession being taken by any encumbrancer of
any such property;

the service of any notice by any person of intention to-appoint an adminisirator
or an administrative receiver i respact of the Company,

the Comparyy becoming unable to pay its debts within the meaning of Section
123 of the Insolvency Act 1986 (but as if in sub-sections (1}{e} and {2} of that
Section the words “it is-proved to the satisfaction of the court that” did not
appear);

the proposal of a voluntary arrangement in respect of the Company under Part
| of the Insolvency Act 1988,

the dissolution of the Company or the publication of a nolice of prospective
striking off pursuant to Section 1000 of the Companies Act 2006 or the making
of an application by the Company for its striking off pursuant to Sertion 1003
of the Compainies Act 2006,

the imposition of an assels reguirement on the Company's assets under ar by
virtue of the Financial Services and MarKets Act 2000,

the Company stopping, suspending or threatening to stop or suspend payment
of all or any part of s indebtedness, or the cormmencing of negatiations with
any oné of more of its creditors with a view to the general readjustment or
rescheduling of all or any part of s indebtedness, or the making of a general
assignment . for the benefit of or composition with its creditors, or if a
morgtorium is agreed, declared or otherwise obtained in respect of, or
affecting, all or any part of its indebtedness;

the occurrence under the faws of any applicable junsdiction of anything
analogous to or having & substantially similar effect to any of the events
described in paragraphs (¢} to (k) above in refation to the Company;

the occurrence of any event (other than a fluctuation in the market price of any.
stock forming part of the Charged Property) which puts.in jecpardy all or any
part of the Charged Froperly or the security afforded by this Deed;

the suspansion or terminafion of the Company's membership of CREST;

the Company commits a defaull pursuant to theterms of the PSAASMA Global
Master Repurchasing Agresment entered into before or after the date hereo!
(if applicable); or

the oocurrence of any other event which has been agreed by the Company

and the Bank as an event upon the occurrence of which this or any other

security for all orany.of the Securad Amounts shiall e enforceabls;
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then mmadrataiy or at any tims thereatter, the Bank mgy

i by nofice In writing to the Company demare immediately due and
pavable-any part of the Secured Amounts Whmh are not already due
and payable, and they shell fh@reupm bed Jme immaediately due and
;paya&l@

(i) f;%x;em;'sa all or any powers granted to it umdes{{iﬁi@'t}ee@; angfor

‘appoint by deed or by witing under the hand of a duly authorised
officer of the Bank any one or more person or persons to. be Recelver
Qa rily and ‘severally where more than one person, unless the Bank
shall otherwise determing) of all ar any of the Charged Property and
-may fromn time o time by desd or by wmmg under the hand of a duly
authorised officer of the Bank remove any ;:mrersmn B0-appointed as
&ec@wer and may in like manner appoint another Feceiver o
Receivers in his place.

The Cmmggngé shall notify the Bank immadiately when. becoming aware of the
securrence of any event referred o in clause 7.1 and shall thereafter promptly notify
the Bank of i‘he making of any order or appoinfment or the mcmurranc:e of any evant,
conseguent uppnh any event referred to in clause 7.1,

7.2

& Powersof ’ihé Bank

The power to ag&pmmt a Receiver conferred by this Deed shall be in addition to all
statutory and other powers of the' Bank under the Act and the statutory powers of gale
and of agpm:ﬂimg a Receiver shall be exergisable without the: restrictions contgined in
Sections 103 and 108 of the Act or @ihﬁwaﬁe and the power to appoint  Receiver

8.1

conferred by this Deed or by statute shall be ahd remain
smiw;ths’tar:dmg; any prior appointment in respect of all or
Property and, in addition to all statulory aiid other bowers of
e antited &t 3E5 a@saiui& discretion:

(&)

tosell ﬁ:ar procure the sale of all the fitle fo or, any

exercisable by the Bank
any part of the Charged
‘the Bank, the Bank shall.

interast in the Charged.

F’mmaﬁy and to do g0 in consideration of an agr%mwt to pay alt or partof the
purchase wice at the date of the sale or at a later date or dates, or an

agreement to make perodical payments, whether
secured by a Security Interest or a guarantes, or for
whatsoever as the Bank may think fit, and also to gra
any interest in the Charged Property.;

toy tra?n*s;fer o1 procure the transfer of the whole or
Froperty into one or more Essrow Acoounis, of info

(b)

or not the agreament is
such other congideration
nt any oplion to purchase

any part of the Charged
Jone or more accounts in

‘CREST I the: name of the Bank or a person nominated (including a subsidiary

aminse
it nights

{c}
out any. ransaction; scheme o afrangement whic
%’ahﬁﬂEQm discretion, considar appmmmi& arndfor
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company) by the Bank and, in connection wiéh the exercise of any of
or powars, to transfer any intergstin the Charged Property into the
name of.the Bank or any such nominee of the Bank,

with a view lo, or in connection with, the sale of the 'ﬁ’é"arge‘r:i Property, to carry

h the Bank may, in its




8.2

8.3

g1

8.2

9.3

0.4

th  to do all or any of the things or exercise all or any of the powers (mulatlis
mutandis) which are mentioned or referred to in clause 9.4 (Receivers
Powers) and which are not included in paragraphs (a) to (¢} above.

at-any time or times as it thinks fit in its entire discretion without the necessity for any
avent of default howsoever described having occurred first or any other condition
having been fulfilled first.

Al money standing to the credit of the Contralled Accounts may be applied by the
Bank at ary time, whether or not.an event mentioned inclause 7 (Default) shall have
occurred, in or towards discharge of the Secured Amounts,

Liabilities have been irrevocably repaid andfor satisfied in full and the Bank
determines in good faith that no further Liabilities are kely to arise, the Bank may
vlace and keep for such time as it may think prudent any money received, recovered
or realised under or by virtue of this Deed on a separate or suspense account to tha
credit of either the Bank or the Company (as the Bank thinks fit), without any
intermediate obligation on its part to apply the same or any part of it in of towards the
discharge of the Secured Amounts.

Recalver
The exclusion of any part of the. Charged Property from the appeintment of the

Receiver shall not prechude the Bank from subsequantly extending his appointment to
that part.

The Receiver shall, as far as the law parmits, be the agent of the Company. which

shall be solely responsible for his acts and defaults and liable on any contracts of
engagements made or entered into:by him, and in no circumstances whatsoaver shall
the Bank be in any way responsible for any breach, fraud, misconduct, negligence or
detault by him.

The remuneration of the Receiver may be fixed by the Bank {and may be or include a
comimission calculated by reference to the gross amount of all money received or
otherwise), but such remuneration shall be payable by the Company alane, and the
amount of such remuneration may be debited by the Bank to any account of the
Company and shall, in any event; form part of the Secured Amounis and accordingly
hie secured on the Charged Property under the charges contained in this Deed.

The Receiver shall have full power, at his absolute discretion:

(a) to teke possession of, get i and coliect the Charged Property, to carry ofvand
manage and concur in the carrving on and managing of the business of the
Company, o make use of such of the assets and property {whether or not
charged hereby) of the Company including, without mitation, the services of
its employess, as may to him seem sxpedient and to enter upon and make
use of any land, buildings and eguipment of the Company or used by or
available for use by the Company and alfl its accaunting and other records;

By to sell;, exchange, sufrender, redeem or otherwise dispose of or in any way
whatsoever deal with the Charged Property and to fransfer-all or any of the
Charged Property 1o any other person or persons, whether or not a company
or body corporate formed or acquired tor the purpose, in each case for such
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(o]

(@)

(e

0

(g}

(h

{

()

{my

consideration (if any), including cash of stock of any other consideration
whatsgever, and upon such:terms as he may think fit and whether fora lump
sLIM m-‘i for a consideration payable in instalments;

to appoint -and engage emplovees, managers, a0 Emta and advisers of the
Company upon: such terms. as to remuneration and otherwise and for such
periods as he fray detérmine, and to dismiss thent; |

it wnﬂeet lon with the exercise, or the proposed exercise, of any of his powers
or in-order to obtain payrernt of his rermuneration {whﬁthar gr not it is already
auej ta horrow or raise mongy from any pergon, nmiuxtfmg the Bank, without
s@e::urfiry or on the secwity of the Charged. Pr{xp@riy and generally in-such
mann@? gr;d g such terms as he may hink fit; E

to gi ve any. notices, make any demands and %}rmg, defend, submit o
amitrat lon, negotiate, compromise, abarndon amﬁ sette any claims and
;:»mwedmgs concerning the Charged Propéerty and tz;z make any arrangements
hetween the Company and any other person in regma::t of all'or any part of the
Lharg%d Property; ;

to pay a! calls and other payments which may t}emme diserin respect.of any
sacurities for the fime being comprised in or iemﬁ*ﬁém&d by the Charged.
Pr@pe;ty '

o exe'rmse all powers provided for in. Schedule § iﬁi'%he Ingolvency Act 1986
as If the same were set out herein, irrespective of whﬁﬁh%r the Receiver is an
admm;%raﬁve receiver; "

geﬂ@ra! yic carry out, or cause or authorise to be {:amed cut, any transaction,
schama: or arrangement whatsoever, whathet similar or not to any of the
forsgoing, in relation to the Charged Properly which he. may consider
&xpediéﬂt- as effectually as i he were solely and ;am@?lu%ely entitied thereto:

to mmmun icate with Furaclear UK & irelang Lzmsi@cﬁ any CREST Registiar
andior the regulator of Euroclear UK & frefand Limited or the CREST relevant
system in 8l matters relating to tha Chargad Property and, without limitation,
to take over the use of the Gateway and fo send or receive properly
auﬂ";gntir:;aiee:i dematarialised lnstruciions to or fram Furoclear UK & lraland

Limited on behalf of the Company with respect to the.ﬂ?zarg&mﬁ Property and 1o

Big an-gé document or take -arw step to faciitate the e}c‘émﬁse of such powers;

for keep the securities comprised in the. Charged Properly in. uncertificated
form or to give instructions for all or part of the securities comprised in the
Shar{grﬁi Property to be convarted into certificated form and for the relevant
vertificates to be dalivered to the Receiver {or ag he may direct) or to be
canverfed or reconveried inte uncertificated formy

to pay the Baihk's chargss for time spent by its :?.mp oyses and agenis in
dealing w;ih matters raised by the Receiver or relating fo the receivership;

i -mwn_ér;ﬁ-ﬁrn-w.ith the exercise of any of his powers, to execute or do, or
cause or authorise to be exectled or done; on behal orin the name of the.
C‘.Qmpany orotherwise, gs'he may think fit, all dmﬁﬁm:"ﬁiﬁ; acts or things which
Fiig may gmnsadm appropriate; and
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9.5

9.8

10
1.

12

12.1

12.2

{n} to exercise any of the above powers in the name of the Company or otherwise
notwithstanding its liquidation.

All money arising from the exercise of the powers of the Bank or any Relevant Person
and all other mongy recejved by the Bank or any Relevatt Person after the service of
a Default Notice shall be applied, subject to any claims ranking in priority to the

‘Secured Amounts, in or iewa:rds-diﬁﬁharging in the following order of priofity:

{a}  the amount of all Liabilities paid, incurred or charged by the Bank or such
Relevant Person in connection with or as a result of the exercise of its or his
powears, including the remuneration of such Relevant Person, or otherwise in
refation io this Deed or the Facility Letler, in such order as the Bank may from
time to ime determine;

X(s)) all other Secured Amourits 7 such order as the Bank may from time to time

determine; and

) the claims of those entitled to any surplus.

Bections 108(6) (Limil- on Receiver's remimerationy and (8) (Application of money

received by Receiver) of the Acl shall not apply in relation to the Receiver,
[Deliberately left blank]
Pratection of third parties

Nefther Euroclear UK & Treland Limited nor any purchaser from, or other person
dealing with, the Bank or any Relevant Person shall be concermed to enquire whether
any of the powers which they have exarcised or purported to exercise has arisen or
become exercisable, or whether the Secured Amounts remain outstanding, or
whether any event or cause has happened o authorise the Bank or any Relevant
Person fo.act o as to the propriety ar validity of the exercise or purported exarcise of
any such power, and the title of such & purchaser and the position of such a.person
shali not be impeachable by reference o any of those matters.

The receipt of the Bank or any Relevant Person shall be an-absolute and a conclusive

discharge to a purchaser and shall relieve him of any obligation o see to the
application of any money paid to or by the direction of the Bamk or the Receiver,

In glauses-11.1 and 11.2, "purchaser” includes any person anqmrmg, far-monay ar
money's worth, any Security Interest over, or any other interest or right whatsoevar in

relation to, the Charged Property.

Protection of the Bank and the Relevant Persons

The Bank and the Relevant Persaons shall not be liable Inrespect of any loss, injury or
damage which arises out of the exercise or the attemptled or purported exercise of, of
the failure 1o exercise, any. of thelr respective powers, except if and insofar as such
loss, injury ar damage resuits From its or his own gross negligence, wilful default or
fraud {and shall not be lable in any event for any indirect or consequential loss,
inchiding any loss of business, goodwill and profit).

The Authorised CREST Sponsor shall not be liable to the Company forany Lisbilities
which may be charged, sustdined or incurred by the Company as a result of anything
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134

132

{d

witful defau® or frgm:i

done of Qmi'%éeci to be done by the Authorised CREST
contemplated by this Deed or the Sponsored Mambership 2

Witheout gﬁr’@juéii@a te the generality of clauses 12.1 and 12
Charged Property or ‘Non-Charged Property or the use

Spohsor for any purposs
greement,

2, entry Into possession of

of the Gateway and. the

sending or regelving of dematerialised instructions to or from Euroclear LIK & Jreland
Limited on behalf of the Company with respect to any Charged Property or

Mon-Charged ‘Property shall not render the Bank or any.
accgunt as m{;r‘tgagee in possession or otherwise for any-
by it or him.

‘Relevant. Persan liable to
sum not actually received

i and whenever the Bank or any Reiwam Ferson enters into

pOSSession of ihe Charged Praperty or any Non-Charged Property or commencas to
act 8 CQEST Sponsar of the Company, it or he shall be eﬂt tled at-any time atils or

his discretion tf:a go out of possession or 1o ceasa 20 1o ac?;

The i‘;mnpaﬂy shall not have any daim against the Bank ¢

respect of any Liability arising out of the sale of a
MNon-Charged Properly effectad pursuant. to this Deed f

r ar‘sy Relevant Person in
ny Charged. Property or
am whatever cause and

whether or not a better price could have been obtained en the sale by deferring or

acfvammgi?‘se ﬁate of such sale or ntherwise
Indeminity

Thie C;mmpar‘ay a::weﬂaﬁ%s with the Bank fully to indemnify the
Person agamfsi all Liabilities which the Bank or such Rele
any ime while ihs% Deed continues in force:

{a) iy m%equema of anything done or purported to be

e S:amk and each Relevant
ani“ Parson may incur at

tone by the Bank.or such

Retevant Person under this Deed, the Facility Leﬁ:&r or-any other document
relating to either of them or of any failure by the Gmmp&ny to comply with its
vl gat;ﬁnﬁ to the Bank thereunder or otherwise in amnswti’wn tharewith:

i mnsequenm of any paymisnt in respact of the S@aur@ﬁf Amounts (whether

made by the Company or a third person) being | mwarhed or declared void or

B deﬂ ft}i’ any reason whatsosver:

(c)

i mmaquem@ of anything done or purported to be dﬁf&@ by the Authorised

CREST Sponsor as ‘CREST Gponsor of the Company for any purpose
cantempiaﬁed by this Deed or the Sponsors Agm%m%ﬂf of any documerit

authorising it to act in such capacity, or any failure
Sponsor fo comply with' its obligations gs CREST :

i:z}f the. Authorised CREST
sponsor of the Company

(whether unider the Sponsor's Agreement or athezwsgeﬁj o

iy mr‘rs&qumm&% of any indemnity, undertaking, repreﬁs@nia’imn or warranty

redquiredto be given by the Bank or any Relevant Pﬁrsan to Ewrociear UK &

freland L mited pursuant io the CREST Manual

except i and :m_s-z:sf.aa"-m any such Liability results from its or

his own aross nagligence,

The Bank shali gwe niotice to the Company of any legal pmceéﬁingabmught against
it by any third parly in respect of which it may seek indsmnity from the. Company

under  clause 131, provided that the failure 1o give such

the Bank's rzg;hm or %he Company's obligations under clause
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13.3

18.4

KE:?

4.1

4.2

143

5.

151

152

The costs resoverable from the Company by the Bank or a Relevant Person under
clause 13.1 shall include, without limitation, ‘their charges for time spent. by them or
their emplovees and agents in connection with the affairs of the Company.

The amounts payable under clause 13.1 shall cairy. interest and be secured on the
Charged Property on the basis applicable under clause 8.2 (Expenses).

Fixad security

The Company further covenants ‘with the Bank upon demand to execule, at the
Company's own cost, as a conlinuing security for the payment or discharge of the
Secured Amounts, a first fixed charge i terms Eg}ac&ﬂed by the Bank of all or any part
of the Charged Property which is for the time being subject to any floating charge.
created by this Deed and, if expressly reguired by the Bank, deliver any shara
cerlificates and blank signed stock transfer forms o the Bank in respect of any
relevant Charged Property.

The Bark may, at any time if the Bank is entitled to serve a Default Notice or if the
Bank considers it reasonably necessary to perfect or protect its rights unider this
Deed, by nolice in writing served on the Company, convert any floating charge:

created by this Deed into a first fixed charge over all or such part as the Bank may

specify of the property, assets and rights for the time being subject to such floating
charge.

If legal title to any Charged FProperty is or becomes vested in the Bank orits nomines,

then, unless. and until this Deed becomes enforceable or the Bank ctherwise directs,
all voting and other righis attaching to such. Charged Property may be. eaxercised by

the Bank or ifs nominee in accordance with instructions in writing from time to time
received from the Company and, in the absence of such instructions, the Bank or its
nominee shall refrain from exercising any such rights.

Further assurance and power of atiormey

The Company further covenants with the Bank from time to time {and, for the purpose.

‘mentioned in clauses {a) and {b) below, notwithstanding that the Bank may not have.

served a Defaulf Notice) upon demand to exectte, at the Company’s own_cost, any
document or do any act or thing which:

{a) the Bank may specify with & view to constituting or perfecting -any legal or
ather fixed charge or security in favour of the Bank, or enhancing or perfesting
any charge or security created or intended to be greated by this Desd, or
vesting title to any Charged Properly in the Bank or its nominee or any
purchasern or

(b)  the Bank or any Relevant Person may specify with a view fo facilitating the
exercise, or the proposed exercise, of any of their powers.

For the purposes of securing the interest of the Bank in the Charged Property and the
performance of ite obligations fo the Bank, whether under this Deed, the Facility
Letter or otherwise, the Company irrevocably and by way of security hereby appoinis
sach of the Bank (which shall include, for this purpose only, the Escrow Agent) and
the Receiver to be its altorney (with full power lo. appaoint- substifutes and to sub-
delegate, Including power to authorise the pars-:;n so appointed to make furthor
appointménts, in both cases, with regard to all or any part of the Charged Property)
an hehalf of the Company and i its name or otherwise 1o execute any document or
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153

do any act @F thing which the Bank or the Receiver or ﬁdtﬁh suibstitute or delegate
may, in s or his absolute discretion, consider appropriate in connection: with the

sxercise of any of the powers of the Bank or the Receiver

o which the Company is

obliged by the Bank to execute or do, whether under this E‘;’Ja&dq this Facility Lettar or

otherwise, aﬁé it addition:

(al

(b}

(©

to act -fas CREST Sponsor on behalf of the Company with full authority o

communicate with Euroclesr UK & lreland Limited, any CREST Registrar

‘andfor the regiilator of Euroclear UK & freland Limited or the CREST relavant
_syﬁt@m in all matiers relating to the Charged Pr{;kpe:riy and, without limitation,

fo iake over the use of the Gateway and to serid and receive properly
authenticated dematenialised instructions on behalf of tha Company with
respect to the Charged Property; -

to sign any document and to take any step to confirm, parfect or implement
the appointment of the Bank as CREST Sponsor of the Company or to appoint
any other person 1o ast a8 2 CREST Sponsor of the Company with full
amhfjriiy in-each case lo communicate with Euroclear UK & lreland Limited,

any CREST Registrar andior the ragilator of Euma!ﬁar UK & Ireland Limited
or the CREST ralevarit system. in all matters re atm@ to the Charged Properly
inciuding, without limitation, taking over the use of !he Gatewsy and sending
o recelving properly authenticated dematerialised | mgﬁmcfm% on behalf of the.
Company to or from Eurdolear UK & leland leated with respect fo the
Charged Property, and fo suspend the authority of any ofher CREST Sponsor
to ant f@r the Company:

to keam the securities comprised in the Charged Pmpeﬁy in uncertificated
form ot to give instructions for all or part of the securities comprised in the
@harg@ﬁ Prapeity 1o be converted into certificated 'ﬂi;rm and for the relevant
mmfma‘tﬁ% o be debvered fo the Bank or the ﬁ@cﬁwer {or as it or he may

-d@r%i} @r ta be converted or raconverted inta uncertnﬁaa%:e{! forir.

Afithont {Jfﬁ*judm@ to the generality of #g power to appmm substitutes and to sub-

The power of at’imn@y contained in clause 152 shall be ex
any fime or fimes as it thinks fit in ils entire discretion {uith

-@f’fk curnulali &s& remedties

delegate, the Bank may appoint the Receiver as its substifute or d@!agate and. any

DETE0N ﬂmmmted thia substitute of the Bank or the Reced iver shall,
the exercise of such power .of attorney, be fhe agent G

Company shall be solely respmm;hie for his acts and de
contracts of engagements made or entered inte by him,
whatsoever shall the Bank be i any way responsible for an
or default on ?1&5 par&

avert of defaull howsbever described or any other condition
and shall continue in force until the S@Lunty Interests con
absolutedy and Uﬂmndai ionally released in writing by the Ben

Additional i:;mmw consclidation of motgagss, mpanm

The charges f;cm%a med in tiis Deed are I addition to, and é

nor in any way exclude or prejudice. any other Security inte

i sanneaﬁm rtth

i the Company and the

faults and liable on any

aAnd in no circumstances.
v mistonduct, negligence

ueﬂzisa_blfe by the Bank at

out the necessity for any
havéﬁg been fulfifed first)

stituted by this Desd are.
k.

q of new accounts, sef-

hall neither be merged in;
test, right of redourse or

other right whatsoever which the Bank may now or at any tirie hereafter hold or have

{or would: apar%: from this Deed hold o have) as regards th
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16.2

16.3

164

16.5

166

17,

persen in respect of the Secured Amounts, whether by virlue of contract, staluie or
otherwise.

Section 93 of the Act {Restriction on consolidation of mortgages) shall net apply in
ratation to any of the charges contained in this Dead.

Without prejudice 1o clause 5.1{a) (Restriction on Security Intérests), if the Bank
receives notice of any Security Interest or any other interest affecting the Charged
Property.

{(a)  the Bank may open a new account for the Company and, if it does not, it shall
nevertheless be deemed to have done so at the time It received such notice;
and

(by  all payments made to the Bank for the account of the Company after the Bank.
receives such notice shall be credited or deemed to have been credited 1o the
new account, and in no circurnsiances whatsoever shall operate to reduce the
Secured Amounts ag at the time the Bank received such notice.

if the Company has more than one account with the Bank, the Bank may, at any time

and withou! prior notice fo the Company, transfer or combine all or part of any credit

balance on any such account {other than an account which the Bank knows is held by
the Company only as a fiduciary) to or with any other account which may then be in
debit or otherwise apply the credit balance in or towards. satisfying the Secured
Amounts, whether or not the credit balance and the account in debit or the Secured
Amournts are expressed in the same currency (and the Bank is hereby authorised to

effect any necessary conversions at its prevailing rate of exchange) and whether

either of them is unmatured. or a contingent or future obligation or right.

inaddition to the rights contained in Clause 16.4 above, the Bank shall have the right
at-any time to-establish separate suspense accounts (each, a “Suspense Account’)
and eredit andior debit to such Suspense Account any amounts from time fo time:
payable by the Company and/or the Bank in relation to the CREST Payment
Facilities, without any intermediate obligation on its part to apply the same or any part

of itin or towards the discharge of the Secured Amounts, If onany day any of the

Secured Amounts become due and payable and have not bsen paid by closs of
business in London on the same day, then an amount of the balanca standing td-the
credit of the Suspense Accounts equal to the amount of the Secured Amount which
hecame due and pavable and has not been paid by close of business on that day
may be applied by the Bank towards the discharge of the Secured Amounts.

The powers which this Deed confers on the Bank and each. Relevant Person are
curnulative, without prejudics to their respective powers under the general law, and
may be exercised as often as the Bank or each Retevant Person thinks appropriate.
The Bank of any Relevarit Person may, in connection with the exercise of its or his
powers, join or concur with any parson in any transaction, scheme or arrangsment
whaisoever, The Company agrees that the respective powers of the Bank and each
Relsvant Parson shall in no circumstances whatsoaver be suspended, waived o
otherwise prejudiced by anything other than an express waiver or variation i wriling.

Payment of Sacured Amounis

The Company shall pay all Secured Amounts when due to-the Bark ir full without

{and free and clear of any deduction for-or on account of) any counterclaim, set-off or
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1892

19.3

20,

Securad Amounts)

Letier.

Securad Ammmftg tor

analogous rig?iﬁ and. all such rights of counterclaim or set-off and all such analogous
fights are hereby waived by the Company (to the fullest ep{t‘enk-permiﬁaﬁ by faw} in

relation to the -fﬁag:ureﬁ Amounts,

Evidence of éamrﬁd' Armounts

A certifioate $agnéd {or, where reliance is being placed on it by Euroclear UK & Ireland

Limited or any third party, appearing 1o be sigried) by an offi

icer of the Bank ag to the.

Secuted Amounts for the tifne heing due or owing from the Company to the Bark
shall be treated, In favour of the Bank, Euroclear UK & freland Limited and any other

person 1o whqm such certificats is issued, ag conclusive

evidence for all purposes

against the Company and binding on it (save in the case of manifest error or Traud)
and such certificate may be relied upon by Euroclear UK & freland Limited and any

gther such pesrfs@ﬂ in-all cireumstances without further enqul

Third Party R:hm

Thes gixra:mia%an&é of clause 11 (Protection of third parties) and clause 18 (Evidence of

Euroélear UK & treland Limited and {ir the case of clausse L
whom a certificate is issued under clause 18 and ali powe
or-a Relevant Person and all protections made available to
be directly @xemasabie or enforceable: by such Relavant.
Contracts {!%Qghis of Third Parties) Act 1999, The successy

shall be directly enforceable in relation to. the Company by
&} by any other person o
s conferred by this Deed
fim under this Deed shall

Pearson, pursiant fo the

re in tifie to the Bank and

Euroclear UK & Ireland Li imited and the assignees of the ﬁf;hts uf either of them are

deemed o be. a party to thie Doad,

The Bank and Eh@ Company may by agreemeant rescind or v

Ary any term of this Deed

{including this clause 19) without the necessily of obtaining any consént from

Euroclear UK & Irefand Limited, any Relevant Person or any

Save as ﬁmarwese expressly provided in clause 19.1, no pei

other peraon.

san otfrar than a party to

this Dead shall have any right By viftue of the f::cmi:{azis (Rights of Third Parties) Act

1999 to enforge any term {exoress or implied)y of this »

prejudice to any fght or remedy of the third pary which 1
apart fromthat ;A{:t

Stamp Duty

The Company shai it 50 requested by the Bank, pmmpﬁy
direction iequw@d for the purpose of paying fixed stamp

securities of the Company which are or become subject

morigags-of if appimabiﬁ} atixed charge in favour of the Bag

Transfer and [ l woinsure

sed, but this s without
”ié%}f" axist or be avaiiable

ﬁ{}uzﬁferségn any letlar of
duiy in respect of any
to a legal or equitable

The Hank may at any time transfer all or any part of its rrgms in relation to s Deed

person who s a parmitted transforee in accordance with

and the Saaumd Amounts to any person or ofherwise grant an inferest in ihem to any

the: terms. of th@ Faciifty

The Cormpany rrrwmaby authorizes the Bank, at lis f:fzssfetz@n at any time of from
time 1o time, to disclose any information concerning the C:ampany this Deed and the
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22.

221

22.2

22.3

23.

24.

241

24.2

(a) any associated company of the Bank; or

(b} any prospective fransferes or grantes referred toin clause 21.1 and any other
persﬂn c@nﬁidered hy the Eaﬁk m be cmeemed in ’Ehe prespeciiv‘e

dxsa!wur& {ﬁuch c@nsemnmt o be_unr_easm_nab y w;thh@éezﬁ_ o d&iay@d}

The above authority is without prejudice to the Bank's right of disclosure implied by

1aw.
Dramards, nolices alo

Any demand or nofice on the Compariy hereunder shall be effective If made in writing
by an officer of the Bank ard served:

{a) by personal delivery on any officer of the Company; or

(b} by personal delivery to the address of the Company shown in clause 22.2 (or
any address in the United Kingdom subsequently notified to and agreed by the
Bank for the purpose), orto the registered office of the Company or its existing
ar last known place of business; or

{) by prepaid first class letter or airmail, If from ohe country to another to any
such address or office,

The Company's address for service of any damand or notice is as Tollows:

T8B Bank plc

5th Floor, 20 Gresham Sirest, London EC2ZV 7UE
Farthe attention of Treasury Operalions

Phope No..  + 44 (0) 20 3578 0215/ 0216/ 0217

Setvice by personal delivery on the Company or any officer shall be deemied to be
effective upon delivery; service by post shall be deemed to be effective on the second
Business Day {or, if by airmall, on the fourth Business Day) after the day of posting.

Severability

If any provision or any pert of any provision of this Desd is or becofmes invalid ar
unenforceable, the other provisions or perls of such provision (as the case may be}
will remain valid and enforceable. :

Governing law and jurisdiction

This Deed and any non-contractual obligations arising in accordance with this. Deed
are governed by, and shall be construed in accordance with, English law.

The parties irrevocably agree, for the exclusive benefit of the Bank, that the English
courts shall have jurisdiction to settle any legal action or proceedings 1o enforce this
Deed and to selfle any dispute arsing out of or in conneclion with this Deed
{"procesedings™). The Cdmpany Wwailves any objection 1o proceedings i Such courts
on the grounds of venue or on the grounds that the proceedings have been brought.in
an inconveniant-forum.
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243 The agre-egnéa‘ni in clause 24.2 shall not affect the r

ght of the Bank to take

proceedings In any other jurisdiction nor shall the taking of proceedings i any

lurisdiction preclude the Bank from takirig proceedings in a

ny other jurisdiction.

244 For the _pu;rmjs.:e of any proceedings and the ensfmrs:amemt% of any award or judgment.
abtained through any proceedings, the Company hera@y waives -absolutely any
immunity to which it of its assels may be entitled in any jurisdiation.

This Deed has been executsd by the Company .

shall take affect on the day and year first above written.

EXECUTED and DELIVERED:
as a Deed by TSB BANK PLC
acting by lan Firth agits duly
authorisad atformey

o e S i

nthe presence of

signature of withess é‘»&:i;;g i M i §

5 a deed and siég;:h_e{! by the Bank and it

S

name of witness =7

Eypagr Beri SR

& ERESHO 5T

adlchess of withess

EELN AR o

ogcupation of wilthesg JEERsG el 5 EE

SIGNED by

for and on behalf of
HEBC BANK PLC
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