Companies House
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Registration of a Charge

Company name: GENTIAN (OXFORD) LIMITED
Company number: 05516276

X48UZUWI

Received for Electronic Filing: 04/06/2015

Details of Charge

Date of creation: 19/05/2015
Charge code: 05516276 0004
Persons entitled: BARCLAYS BANK PLC

Brief description:. LEASEHOLD PROPERTY KNOWN AS RETAIL PREMISES, CHURCHILL
HOSPITAL, CHURCHILL DRIVE, HEADLINGTON, OXFORD REGISTERED
AT THE LAND REGISTRY UNDER TITLE NUMBER ON284603

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

Electronically filed document for Company Number: 055616276 Page 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LOWRI GWYN

Electronically filed document for Company Number: 055616276 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5516276

Charge code: 0551 6276 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th May 2015 and created by GENTIAN (OXFORD)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 4th June 2015 .

Given at Companies House, Cardiff on 5th June 2015

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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_ EXECUTION VERSION

Wé& This Deed i made g ,153 % \M’ l& o . 2015 between:

.{-i} . -GENTI&!&I {QXFGRI}} LIMI‘I‘E{? a camparw rzmr;:mrstuci iri Engtané and Walds
: with registered number 05516276 whose registered office is at 43-44 Berhers
- SBtreet;- Lafidon, W1T 3ND, (the “Ehargﬁr”}, aﬁd _ _

B {2}  BARCLAYS BANK pw {"‘Bamia?&*‘}
1. INTERPRETATION
i1 .Expressiy giefm&fi iem’;a L
“In i:hm Deed, the fol tﬁwsng W{;sﬂ:iﬁ and phras&s have the: spemﬁaé reanings,

“Applicable Covenants” ‘meahs those covenanis sef out in clauses 14.2
(Authorisations), 14.3 (Compliance with Jaws), 14.6 {i}zs;:asais} and 149
{Change of business) of the Facility Agreement. _

*Associated mghts“ means, in relation to any asset all ;:'smﬁeeds af saie of

- such assel, all fights, powers, benefils, covenants, warranties, guarantees or
Security given or imiplied in respect of such asset, all rights {inchiding the right
to receive rent) under any agreement for sale, agreement for lease, lense orf

Heance of of i respect of such asset, and arw monies and proceeds paid ot

. payable in respect t}f such agset, .

 “Authorisation” means an auﬁhﬁr sation, n:erzsent a;&;armfai rasolution, Ek;em:ea,
.. exemption, filing, fotarisation or regiﬁtratéan S

“ﬁank Eaianse&” rigans all monies (intluding mterast} frtzm time te txma
standing to the eredit of any and all present or future accounts which the -
Chargor has; or has an interest I, with any bank, financial institution, or other - .
person {Iincluding the Specified Bank Balances and any other cash cover or
suspense accourit established pursuant to any of the Fmam& Dmumentﬂ} and all
tndebtedness represented by any such arcounts. : -

"‘Earrﬁwef" means {Sfmman Investmentﬁ f.imitaﬂ a com;&any mcarporated in
- England and Wales with registered number- 6551625‘9 whe}sa rﬁgistered office is
gt 43~ 44 Berners Street, Lt}ne:iom W:XT 3IND, ' _ '

_ “ﬁharged Cantrautﬁ” means thase cantractﬁ {if ar;y} br:ef g:;artmuiaf's of Whmh' : : _
- are set out in Schedule 2 {Charged Contracts} in respect of the Chargor. L RS E

" “Charged Debts” means all buok and other debts and all other right&ar%d-f:iaim.s

' f::hargaci o Bardayﬁ pﬁr‘suanfs to Clause 3.1.9. _ -

' “{:ﬁMi‘” means céntre of main interests {as that term is used in Az"tmie 3{&} of
. the EC Regulation). : : :

: “i‘.nmpame& Act” rieans the {Zc}mpames Af:t 2@%3&
- “Default Ram" 'mf,f:ans tvio per cerit, par annum aimva the hghe&t rai:e af _
_interest ﬁrﬁsnan%y applicable to. aﬁy part of thﬁ Sﬁfmreci Qbi igations from time to
fime. . _ . :

“ﬂeiegate”'maans any dafegate, agent attc;mey or trustee a;};}c;mi:ez:i bgf
Bamiays - . _ _ _

o car_libt\ioadsosay 1




EXECUTION VERSION -

“Derivative Payment” _'méansi-_ in relation to an asset, any damages,
- commpensation, remuneration, profit, bohus, rbyalties, feg, rent, Incorme orothey

benefit which the Chargor may derive fromy or be awarded or entitled to in

o respect of such asset.

"‘_ﬁaﬁigﬁatﬁﬂ 'Eh‘aﬁmisf* means the plant, machinery, equipiment, vehicles, and
other chattels (if any) listed In Schedule 5 (Designated Chattels) and shall
indlude aby additons,  modifications  and/or eqaigamar;t anciliary to any such

: piant machinery, a::;m;:men{: wvehlches or othérchattels :

. “Discharge Date” means the z:iaé:e with effect from whi s::E’z Barclayg confirtns: to

- the Chargod that sl the Sﬁcu;ed Obligations have been uncénditionally and

irrevmcabiy paid and- dtschafged in full and all relevant commitiments of Bard ays -

-cancelled,

“i‘:ﬂﬁtﬂiﬁutmn Righ’ts” means ai E)wmfanﬁis ail shares ar other ;:smperty der veci.' -

 fram any relevant -Investment {whether by way of conversion, cohsolidation,
_ subdivision, substitution, redemption; bonus, preference, option: or otherwise)

and all other allotmients, accretions, rights, benéﬁts and advantages of all kirds
©accruing, offered “or- otherwise derived frﬁzm or sﬁcsdentai to any relevant

Investment,

“Bividends” means all d??idéaﬂ%.{Ei's?,ﬁhut%mﬁé;fﬂt&l“éﬁ"t- and other ncome paid

- or payable on or derived from any relevant Investment. -

. YEC Regulation” means The Council of the European Union Regulation No.
134672000 on Insolvency Proceedings. : _ _

8 “'E'nﬁfarm'meﬁt ?art‘ﬁf“- means any of Barclays, & Receiver or a Delegate.

' '“Estabi:shmaﬁt " meahs an establishment as that term js defined in reéatmr; t
g debrer Iy Article 2 (B) of the EC Regulation. : '

 “Facility ?ﬁgréﬁmﬁnf’h’ieans a Tacility agreement rade on of about the date of

this ﬁe&d betwaaﬂ; H’é’i:ﬁf‘ alia, the Borrower, the Chargor and Earf:%ayg

' “!’-‘ix&{i Charge ﬁssaﬁs" meanﬁg a%: any tfme, all the Ses::u?&d ‘Assets which are ét-

that time the subject of any valld and effective Security pursuant to Clause 3. i '
{foed Charges) or C ause 3.2 (Assignments by w&y of semmty} :

“thf:ﬁrﬁﬁ” meamﬁ any fxmrea {but exafux:img t&naﬁt’s ﬁx%:ures}r ﬁ?:%mgs fixed  '
plant or machin&ry fmm time to time situated on or  formi ng ;::aﬂ: of aﬂy_"

8 ?f@;}eﬁ:‘g

- “ﬂ&atmg {:harge Assem” mear&s at aﬁy time, & EI f:zf'“ the Secure& z&sgets which -
~are at that thme ﬁi’}ﬁ subgﬁe::t of a;rsy ﬁf}atmg {:harge created by this Deed. -

' "*i&map" mﬁaﬁg Gentian invﬁﬁtmaﬁts Lzmst&é and any mf its Subssdiar;&z

“Insolvency Act” means tha ins&ivemﬂy Act 1986,

“Insurance Proceeds” méans the proceeds of any insurance ;:Eaim received by

~the Chiargor (after deduction of (&) ahy reasohable expenses ihcurred in relation

to. the refevant claim and payable by the Chargor to any person which s not a

- mermber of the Group and (b) amounts pald to mest third party claims), together

| -with the benefit of all bonuses, profits, retlrns of premium and other benefits of

ear fibivioadsoesy . . a2




EXECUTION VERSION

whatever nature arising by vh’tue af i:he (:hargm“ﬁ awnership of aﬁy Ensuranﬁes .
“and all the Chargor's mtas‘est m any of the fz:reggmg . .

' "“It‘tﬁuranws” rrieans all cani:s‘acts gr pﬁia{:ras of msuram:e of whatever natire
‘which from time to time are taken out or maintained by or on behalf of any

Chargor of (to the &xi&nt ﬂ}?’ fts relevant interest) in whi Eih the Chargor has an

Cinterest,

*“-Iﬂ’!:eiiet:mfal' Pmpeﬂ:&” fméazﬁs,- in mi’aﬁaﬁ_' to the: Cﬁﬁ_{”gaf-, .{-'a_'}' all rights in’

- confidential information, copyright and like rights, database rights, design rights, - |

- rights in design, knowhow, rights in inventions, patents, service marks, trade
marks and all other intellectudl property rights and fnterests, whether registered

" {or the subject of an application for registration) or un-registered, owned by the

 Chargor or in which the Chargor has an interest from time to time and (b) the

benefit of the Chargor's applications and rights to use such assets; in each case

.. throughout the world now and in the future,

“Investrient” rmeans any negotiable iRstriment, certificate of deposit,

debenture, share (Including, save where the context otherwisé requires, any of -
the Shares} or other investment {as specified for the purposes of section 22 of

- the Financlal Services and Markets-Act 2000 as-at the date of this Deed) now orF |

.in the future owned by the Chargor, in each tase whether held directly by, or to.

the arder of, the Chargor o by any trustee, nominge, fiduciary or clearance

system on behalf of the Chargor,.and alse-including any rights in respect of such -~
Investment against any such trustee, nominee, fiduclary or clearing systeim.

SLPA” means the Law of Property Act 1925,

- “Party” means an orlginal party to this Deed.

“?wﬁari‘:ﬁ’* means the Real f_?rc’;‘perty from 'izé’m_e' to time owned by the {:’ha;go'r i}r '
i which It has any right, title or interest. Any reference to “?mg&r&y” als

' ) includes a fefemmze to each separate part or parts of such Real Property.

"“Raai ?mgertg" means {a) am@ fraehm!c%; Ieaﬁe}wkﬁ or imma\fabie praper‘cyf

wherever situated, and (b) any bulldings, fixtures, fittings, fixed plant or
machinery from time to time situated’ on or f’a:;rmmg part of that freehold,

' -iﬁasem:ﬂé or trmmiovable property.

' “Rﬁﬂﬂi\mr"' means any ofie or more receivers and managém or {if E‘éardays 50

specifies in the relevant appointment} receivers appeinted. by Barclays pursuaﬂt
to this Deed or I respect of the Secured Assels. _

“Secured Assei:g” means tha ‘assets the ﬁuiﬁjéﬁﬁ of aﬂy Saﬁursty ereatﬁﬁ b‘g th

Deed,

Wy

“Secured Qbhgatmns” rrieans all present and futum Qbiag&tzanﬁ and Iiahiiit:as.
{whether actual or contingent and whether owed jointly or severally of in any
. -other capatity whatsoever} of the Charggr, each Obligor and sach grantor of
Security to Barclays (in whatever capacity) under each or any of the Finanee -

. Documents together with all costs, charges and expernses ificurred by Barclays in
- connection with the protection, preservation or etiforcement of its respective

tighits under the Fifande Documents or any other dﬁcumemt ev:ciencing or

. securing any such liahilities,

eardibivioaasossz . 3.




. EXECUYION VERSION

“Security” means any assfgnment by way of secirity, a mortgage, charge, -
pledge, lien or other security interest securing any obligation of any person or
-~ any other agregment o arrangement having a shmflar effect, _

o “sﬁtur;t:y Period” mearis the parzaﬁ begmnmg tm the date of ti‘ns Pesd am:f
-ending on the Discharge Eﬁate o

“Shares” means all S;:xmﬁed ‘Shares and also all othier stocks, shares,
debentures, bonds, warrants, coupons or other securities now or In the future
“owned by the Chargor from Hime to t;meg gr any I whichi i i’"tBS an interest,

“S;:emfmsi Bank 3&?&1‘;2&&“ means all mionies ( r‘tdudmg mtereat} i“‘mm t me to-
time standing to the credit of the accounts specified in Schedule 1 (Bank
geoounts), as such accounts may be re-designated and/or re-numbered from

tim@ tobivie; and all mdabteein&ss réprasented by any sl aceount. :

_"‘Spﬁ%::fmd Eiham:s- means the Shamg s;:}emf;ed in S-cheduie 4 {Shaf&g}- -
' “'rhird Pamas Act” meaﬁs the Contracts (Raghts of Thirci PBP‘EEEE} Act 19?9
1 -'Bafmttmm csntameé in Facility Agre&ment

 Unless a '.cér'stra!??" indication a&?earg each term used in thés'meeé which: is
defined in the Fadiity Agreement shall have the same meaning as in the Facility
Agreement.

13 ﬂﬁﬁ&tm&ia‘n :
: It this Deetl:
' ..i_ﬁB';i_ ua%ess g mntrary mdicatmﬁ appearﬁ, A :"aference to:

: i_a&i;i o “ass&m" el uﬁes present aﬁd futura ;:rcparttes revenues
-and r;ghts of svery description; . . :

i s Wi S ._“ﬁgaranteag” m{:_i_m:ies _am; _guaram:&ﬂ, letter of cradit,
: - bond, inderinity or similar assurance against loss; or any
obligation, direct or indirect, actual or contingent, to
_purchase or assume any indebtedness of any persoh or to
© pay any deposit on behalf of, or make.an investment in, or S
~ loan to, any person or to purchase assets of any person,. . -
where, in each case, such obligation is assumed in order o E
. to maintain or assist the ability c}f such person to meet its
indebtedness; .

1313 indebtedness” i'm:ﬁ.;&es 'aﬁy obligation {_Wh-e’t‘he’r incurred.
: ag principal or surety) for the payment or repayment of
money, whether present or future, actual or contingent; '

1.3.14 & “person” includes any individual, company, corporation,
urithcorporated  assodiation of body (induding a
partnership, frost, - joint - venture or  consortium),
-governmerit, state, agency, organisation or other entity

~whether or not having separate legal personality; '

1345 regulation” ircludes any - regulation, rule, official
directive, request or guideline (in each case, whethat or

carfibi\ib4astesyy - . a4




| EXECUTION VERSION -~

not having the force of faw but if not having the force of
taw, onie with which it is customary to comply) of any
governmental, inter-governmental -or supranational body,.
agency, departiment or regulatory, s&ffwr&gulamry o other
authority or organisation; . .

1.3.1.6 """é@twéf “ 'fnduéi@a anﬁiﬂgcua 'rigﬁis' and aﬁiigatiénﬁ- in

jurisdictions mﬁi’;er than England and Waim, and

1347 tﬁa “Chargor”, the “Lender”, “Party” or "‘ﬁiﬁigar”,-_

132

~ shall be construed so as to indlude its successors in i:ei:ie_,
. permitted assigns and permitted transferges;

‘where samethmg {or a list of thmgs} is introduced by the ward :

- “including”, or by the phrase “in pa:‘tmuiar’ﬁ or ig followed i:}y the

1.3.3

* otherwise, (a) each reference ‘I this Deed to any provision of any

phrase “or otherwise”, the intention is to state an example (or

examples) and not to be exhaustive {and the same applies:when other
mﬂar wordg of phrases are uﬁeﬁ}, : .

unless i:his Deed: exnresséy states a-tﬁar_@?iﬂsa”ﬁ:ﬁr- the ﬁﬁn‘teﬁt-'s‘éq_{iifes E

statute or of ‘any subordinate legislation means, at any time; the

relevant provision as in force at that time {aven itit has been amended
-or re-enacted since the date of this Deed) and (b} each reference i -

this Deed to any provision of any statute at any time includes any
subprdinste legisiation made pursuant fo or i respedt of Such

- -provistons’ as il force at such time (whether made before or after the y
~date of this Deed and whether amended or re-enacted since the date

of this Deed);

- 4.3.4

1.3.5

eaé::h -f‘ﬁf&r_’ﬁﬂﬁﬁ to this Deed (or 1o any other agreement, instrument or
deed) means, at any time, this Deed (or as applicable such other
Cagreement, instrument or deed) as amended, novated, supplemented;
cextended, or restated, at thet time, provided that the relevant

amendment, novation, supplement, extension, substitution or |

-_f‘esta?:eme&t does not breach any term of this i}eed or of any. of the
- Finance E}e{:um&mts; S o _ L _

'%ha méex aﬁﬁi C%ause and Schﬁéuzﬁ haa{émgs are fmr‘ gdse az:xf z‘efemnce: '

. orilyr

136

1.3.7

an Event {}f Defaul is "‘mntimsing"‘i%" it has not been walved in wriﬁtér.z_g_' .'
by ‘Barclays; o : . :

references to any Security “ereated ....... by this Deed” are to be

deemed to inclitde such Security ¢reated, constituted,. given, made or

extended by, under ar pursuait to this Deed,

1.4 - Third F’aﬂ:y Rigtits

T Mo pe?‘zzsﬁn has ;any rig%‘at undef ti‘z& Third Parties Act o eﬂfﬁ:}?ﬁ% gr engf:;y the
* benefit of any term of this Deed, other than an Enforcement Party; which may do

8, o any othier person, to the extent that this Deed or any other of the Finance
- Duicuphents expressly provides for it to do so. No consent of any person who is

- not a Party is required to rescnd orvary this Deed at any time, This Clause 1.4

does not affect any fight or remedy. of any person which exists, or I8 avai abiei, '

olherwise thars pursuant to the Thi ¥'€Z§ Parties Ac‘:i . _ :

 tar JiB1\104430637
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15 'Iimwmnratmﬁ of uth&r terms

i

"’f‘h& ters af thzsz other Fmam:e iﬁacamaat&: umﬁer whrch the Sﬁ{:sjred E
- Obligations arise and of any side letters between the Chargor and _
Eﬁar«:a‘gs or any E}? i:hem rﬁlatmg m tha geﬂuﬂ%e} i‘:’abl Qa&mns are

ﬁpas;t ehig s}f tha S&mreci Asgﬂts g::ant&mad fn this Eﬁwci to be a vaild o
{i;spasstmn i accordance with section Z{i} of the Law of Property .

. {(Miseell anemus; Provisions) Act 1989

152

Withaut pi eguiﬁifze to the ﬁ;}ﬁt‘atiﬂﬁ m’ &y ap;ﬁa licable term of the Fac:tizty

- Agreement or any other Finance Document, the provisions  of

clauses 6.3 (Interest on overdue amountsy, 10.4 {Currency), 15.1 to

15.15 {inclusive} (Property covenants), 21 {(Amendmenls and walvers), -

L2111 {i:?;‘;af;ge of currency), 26 (Counterparts), 27 {Notices), 27.1

. (Netices in Writing), 27.3 (Effectiveness) and 27.4 (Use of Websites) of
the Facility Agreement shall apply (mutatis mutandis) to: this Deed as if :
set out in this Deed in full and as'if any referencein any such clause to .~

- “thfs Agreament” were a reference o “this Deed”.

C 2. COVENMNANT m PAY

The Chargﬁr, #s :;aramars; obligor ‘arnd rsa:;t mamty as surei:y, cevenaﬁts with

- Barclays

that it will pay, discharge and perform the Secured Obligations on

- -demand and in the manner provided in the Finance Qt}::um&ntﬁ

3. SECURITY

31 _F;x&d ﬁh&i‘g&ﬁ _

The - ﬁhas‘gm, as @ s:ﬁntmumg security’ ﬁi}r the paymem dfsaharge and -
performance: of the Secured Obligations, charges in favour of Samlays the -~

“fallowing assels:

Cad

R

Fzrst mgm mnﬁgagﬁ on s;:amﬁed Pm;mri‘y t)y way of f‘rs&: ﬁgal _
- mortgage, all its Pmper%:y identified in Schedule 3 (Details of Property);.

First fixed .chiarges in respect of other Property - by way of first

- fixed charge, (a) all the Property from time to time owned by it (but

excluding any Property which is subject toa valld legal mortgage under -
Claugse 3.1.1), {b) any other rights, title or interest of the Chargor in
~Property, Wherever situated, and {c} all Associated Rights in relation to

its ‘i’mp&;ﬁy;

313

. First fix&d fzi‘targeﬁ in respm:?: ﬂf fie;ftai inmme - g the exteni:
Cthat such Rental Incorne 18 incapable for any reason: of being effectively

- asslgned pursuant to Clauses 3.2.4 or Clatse 3.2.7 reéspectively but is

capable of being effectively charged, by way of first fixed charge any
Rental Income and all sums paid or payable and any other

consideration given in money of monay's worth for the dispsasal of an
fnterest in. all or pat of dny Property and the. nght o make demand for

- andreceive i‘ha same;

3¢:§.»£§

cHr H51\I0443063Y7 -

First fixed ::hargas in respect of Designated Chattels - by way of
first fixed charge, {a) the Designated Chattels {if any) in respect of the
Chargor {but not including any of the assets which aire subject to a -

valid legal mortgage or valid fixed charge under Clauses 3.1.1 or
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3.1.2), and (b) ali Associated Rights in felation to such Designated

- Chattels;

aLs

316

First fixed chaéges in respect of other chattels - by way of first
fixed charge (a) all plant, machinery, vehicles and computer equipment

and other chattels now or in the future owned by it {but not including -
any such dsset which g subject to 8 valid legal mortgage or valid fixed
charge under Clauses 3,1.1; 3.1.2 or 3:1.3 nor any chattel for the i:fme
beirig forming part of the Chargors. stock-in-trade or work

' 'pmgreas)f (b} its rights, title orinterest i any chattel .now or in the .

future in its possession which | is hot owned i:w it, but which had it been -

' 50 awned would have been validly charged by paragraph {a} of this -

Clause 3.1.5 and (c) the benefit of all Associated Rights. rela%; ng toany
chattel vaitdty charged by this ttause 3.1.5; B _ :

- First f:xa:i t:harg& on spaciﬂeﬂ Shares ~ b«; wa‘g of first fixed _
" charge, (a) the Shares listed In respect of the Chargor in Schedule 4 -

{Shares) and (b) the Distribution Rtghts (if any) from time to timie

' ammmg toor on such Shares;

L7

First fixed ﬁharga on Iﬂﬁestm&nm - E}y way Gf ﬁmt ﬁxefﬁ aharg;e -
(&) aft Investments {(but not including Shares which are subjectto a
valid fixed charge under Clause 3.1.6) and (b} all Distribution Rights ~

- frem time to time accruing to or on such ITnvestments;

318

 First fixed charges in fﬁég&ét of Insurances ~ to the éxtéﬂt that
 the Insdrances and/or the InsUrance Proceeds are idcapable for any .

. teason of being effectively assigned pursuant fo Clause 3.2.5 but are

capable of belhg effectively charged, by way of first fixed charge, the
Insurances owned by of written i favour of the Chargor and all

* Insurance Proceeds either now or in the future held by or payable to

S 0

thie Chargor or in which the Chargor otherwise hasan interest {tfs the -
extent of such iﬁt&f’ﬂﬁi‘); . . . :

'First ﬁxed chargas in res;:ee#:t af imak éﬁh‘tﬁ . m tha ext&n%t ?:hat o
- they do not fall ‘within any other provision of this Clause 3.1 (Fixed

Chargesy and are not effectively assigned under Clause 3.2.4 (Rental
Incame) by way of first fixed charge; (&) all present and future book

and other debts, revenueﬁ and monetary claims of or owirg 1o the

Chargor and (b) all rights and claims of whatever nature of the

. Chargor now, or which may at any time be, held or enjoyed by it

3.1.10

agalngt third parties and agdinst any securities and guarantees in
respect of such debts, revenues or claims; .

- First f:xed charge on S;wmfmd Bank Eaianm& = b‘gf way . Qf f;rsi:
“fixed charge, all of the 5;}35!{5&& Ba_n&: Bal aac_eﬁ_m respect of the

B 'ﬂhargmr, _

U 76 3

First fzxaﬂ zharga on other Saﬂk ﬁaiam:es w by way of ﬁrst fixaé

charge; all of its Bank Balances. (but not including any Specified Bank
Balances which are subject t{) a valid fixed charge under

. Clause 3.1.10);

2.1.12

| car_HBIVIDA43063\

First fixed charge on Intellectual Property - to the extent that

- such  Inteflectus! Property is incapable for any -reason of being 3

effectively assigned pursuant to Clausé 3.2.6, by ‘way of first fixed
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charge, all Intellectudl Property (if any} owned by the Chargor of In

| which the Chargor Has an interest (to the extent of such Interest):

3.1.13

First fixed charges in respect of Authorisations - to the extent
that such Authorisations and Derlvative Payments are incapable for .
_any reason of belrig effettively assigned pursuant to Clauses 3.2.1 -
. oF 3.2.7 respectively but are capable of being effectively charged, by
~way of first fixed charge, (&) the benefit of all Authorisations held or

- utilised by the Chargor in corfiection: with its business or the use of

114

Cnot effectively assigned under Clause 3.2.2, by way of first fixed -
charge all of its rights under each agreement or {iamment to which ihe
-Chargorisa party; :

345

any of Its assets and (b)Y the right to recover and receive all Derivative

Payments which may at any time become @&yabl& tﬁ the Chargor in

_respect of such Authorisations;

-First: fisced t:hafga on mntmcts t:a the eaxs:ézfzt that thay do not fall

within any other provision of this Clause 3.1 (Fed Charges) and are

First fixed charge on goodwill &ﬁd &ﬁ&a’t’!&_&mpﬁ‘a!"— hy. .wa?g?r {}f

Cang

3416

Eirst fiked charge on other Associated Rights - by way of first
fixed charge, the benefit of all Assoclated Rights relating to any of the

assets of the Chargor, in each case to the extent that such Associated
Rights are capable of being made the subject of a fixed charge and are
not therwise the subject of any vaiff:i fized f;harga pamua;’;& o this

 Deed.

3.2 - ﬁﬁmgnmﬁﬁts !};f wa'yf ‘of secur:ty

- As ftirther mntmumg semrty for the paymen‘e of the Set:zjrefi (}btigat nns, the _

 Chargor assigns absolutely to Eaz‘ciays all {sf anyy s mgizﬁs, itle and interest in
and tothe following assets: _ _ -

3‘.;2*1

Authorisations - aif ﬁuf:’%’w_gﬁsat;ans- held {?fuﬁ?iséwﬁ by the Chargor in

connection with its business or the use of any of 1ts assets and the

. benefit of any Q'a'révat%_\fa Payment In respect of s‘uaﬁ- Authorisations;.

322

333

Charged #.‘:aﬁtfacts - tbe Charged Caﬂtfacts and tﬁe iaeneﬁt of arsy
I:}ematwa Paymernit in respect of the Charged Conitracts; _

Leases ~ any Q{':cugratmﬁaé L{fsase_ta which tha‘ ﬁharger isa g}arty};.-

Rental Income - any Rental Income and all sums paid or payable and

-any other consideration given in money or money's worth for the
- disposal of an interest in all or part of any Pm;&e:‘ty and the right 0 '

 miake demand for and receive the same;

3,2.5

3,26

Insurarices and Insurance Proceeds - the Insurinces and the )
‘benefit of all Insurance Proceeds of the Chargor; : :

Intellectual Propeity - the Inteliectual Pm;fj-erty (.éf‘ia'ny_}- owned by

~the Chargor or in whith. the Chargor has an interest (to the extent of
- sych intérést), together with the benetlt of any Dérivative Paymentsin
respect of such Intatlectua pm;:rerig, But in tha Case. of any such

first fixed charge, all the goodwill and uncalled capital of the Chargor;
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a&sigmm&ﬂt of Inteﬁex:ma& Pmpwt&g Sarz:iays shaii graﬁt %Zﬁ the Char’gar ;

@ licence to use such Intellectual Property in the ordinary course of ifs

- business and for so lony 8s no Bvent of Default exists and is continuing o

upon such terms as may reasonably be specified by Bardlays; and

327

each such vther party delivers an acknowledgement to Barclays in the
form. of the aaknewleﬁg&manﬁ: of notice endorsed on g copy of the

Associated Rights and Derivative Payments - any Assocated

- Rights or Derlvative Payment which are not the subject of & valid fixed
‘charge pursuant to Clause 3.1 (Fixed charges) of this Deed or valid
assignment pursuant to Clauses 3.2.1 fo 3.2.6 and which relate {o any
‘of the assets of the Charger, whether of not such aSsets &re subject to
a valid legal mmtgagef flxeﬁ t:?large Of #5885 gnm&m‘: plursuant to i':hts_'

: .;‘}ee{f : . . '

L33 Notice c:'af-:z::harga or ass;igtrsmmiﬁ : _
3.3.1  The Chargor shall, at the request of - ﬁardays pmmpﬂy give ﬂat ice af '
... each charge or asstgnmant of ail {f‘ anyy its rtgﬁt fitle &nd mi:@rest in
~and tor : R .
: 3.'3,.1'-&1' ' the Xaauranma aﬁd Insuranﬁe P;‘aceﬁds by aendmg a _
. notice in the form of Part 1 of Schedule 6 {Notices) {with .
" such amendments as Barclays may agree and/or require)
duly cempleted to eaah of the other parties to the
Insurances; . . :
© 0 3.34.2  the Charged .Qaﬁtrattafzﬂy.seﬁéing.a: notice in the form of
o - Part 2 of Schedule & (Notices) (with such amendments as
Barclays may agree and/or reguire) duly completed to
each of the other parties to the Charged Contracts; and _
3.3.1.3 . the Rental Income arising under any Lease Document By
sending & notice in the form of Part 1 of Schedule 6
{Notices) (with such amendments as Barclays may agree
- and/of require) duly completed to each ai:i'mr party of the
 Lease i}awmeﬂt . _ :
332 E‘he Chargor shall use reasaﬁabie endeamurs to pr&wm that w;thm

14 days of the date of rece iving & request under Clause 3.3.1 (Notice
of charge or gssigmment) o givé notice to the relevant other party;

relevant notice as set out in Part 1 or Part 2 of Sz:;hedu &6 {Nat;a@s}

34 ' _-Emreme aﬁf rsghts under Chargmi {fﬁﬁtraci:s

34

Whilst no Evant of f}efauﬁt exists and is ﬁﬂﬂtiﬂijiﬁgg ﬂamiayﬁ shall
permit. the Chargor to exerdse fig rigﬁts under any of the Charged

. ‘Contracts to which it'is party, provided that the exercise of those rights
©incthe manner pmpos&d would not result in an Event of Default. - '

34.2

car libINi044306357

Whers an Event of Defatilt éxists and is continuing, the Chargor shall,

if requested by Barclays, eéxercise its rights under the Charged -

Contracts only Iy accordance with the instructions of Barclavs.
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5 35 Finatmg cﬁa:*g;a _ | |
35& ._'.'-Aﬁ furti’ter f:ﬂn%: nu ﬁg sea{;rity fﬂr th@ ;*aymaﬁt szscﬁarga and

' ﬁhargeg i favour of ﬁamfay& by way of first f{}atsng e::harge all its
assets and undertaking, wherever located, both present and future
- expressly including, without limitation, any present and future assets
and andertaking 51tuateci in ﬁcatiand or f}ti’terwma governed E::y Seots
fawe. _ : _ _ o

3.5.2 - The floating -ﬁzhar_gﬁ ﬁr&aﬁe{i Eﬁy‘ Clausa 3-,5;-2; is-ﬁ&?err&d'-iﬁ point -of
- - priority to all fixed Security velidly and effectively created by the
Chargor under any of the Secm‘;ty in faw:}m of B&rﬂiays as security for -

" the Secured -Obllgations. .

3.6 .. Conversion of floating charge

384 .f&amt&yﬁ may, at aw; tii’f‘%&, by notice in- wmi::ng tf:v i"mfﬁ Chargm, mmfart N _
' -any floating chiarge treated by this Deed into a fixed charge as reg&rd&_ T
such agsets as it shall specly inthe relevant notlce i _ S

3,6.?&@ oA E&s&ni-ﬁf i&&fﬁsult has; Q(:ﬁui-“fﬁﬁ which fs-mﬂﬁn’umg L Br

36,12 'Barciays zs ef %:ha xsaw t:hat {a} suah assets; are m éanger o
_ -e;ﬁmm&d_ agamst s_ﬁc_h a_sﬁfats (t}_ 5ur:h adsets are
- otherwise in jeopardy, or (d) steps have been taken which
“would, in the reasonable opinjon of Barclays, be fikely to
lead to the appointment  of ‘an ddministrator or .
“administrative recelver in refation to the Chargor (or such,
cadministrator  or  administrative ‘receiver has  been
_appointed) or to the winding-up of the Chargor. '

3.6.2 By way of further assurance, the Charggﬁr shati ﬁmmpﬁ? fil i'aw’ing:' '
:-fsew;‘::e of such notice upon it, execute a fixed f:hargje wer suﬁh assets
in such form as Barclays shall require. . _ .

-37 Automatic conversion of tloating charge-
Ire add;tiara o any circumstances in whmh any f;r:)atmg r:;harga craatecf unﬁer this. -

. Deed will crystallise automatically under the general faw, and without prejudice
- tothe operation of Clause 3.6 (Conversion of floating charge):

a7 ifthe {:ha.:r*gaf creates {j::rr:'_;#ﬂifpéf*ts to create) any Security on or over
: any of the Floating Charge Assets (other than a Perinitted Seclrity
© - Interest} without the prior written consent of Barclays; or _

37,2 if the Chargor convengs any meeting of its members to consider a
 resolution In relation to its winding up, or if 8 lquidator; administrative
receiver, receiver, administrator or another similai Gf’f!(:éfr is appomt&d
- in respect of the Chargor or any of its assets, -

- then sid in r_aﬂ_y such event, any flaating s:h'artge {:i"eat;eﬁ_hjy _thss- Deed En .ml_atiﬁn' -
to the Chargor shall, without any notice being given under Clausg 3.6
- (Conversion. of floating cherge) dnd Imimediately upon suth event {az:i:urri'ng, be _
converted into-a fixed ¢harge over all the assets which immediately prior to such .
conversion comprised the Floating Charge Assets of the Chargar. -

Ccardibnvioadzoeay 10
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- Continuing security

The provisions of this Deed will apply at all ttmes {a} regarﬂiess of tha {iata on
which any .of the Secured Obligations was incurred and (b)Y in respect of the full
- arnount. of the Secured Obligations at the relevant Hime even if, at some other
time, the amount of the Secured Obligations has been less man the amount at
the relevant time or thére has been no part of the Secured Obligations.
-outstaniding., _ _

' Mtsaetianeeas

o 3.9.1 Al the Semr;ty cmateti by th;s i}eed by Bi’i’y‘ C'&&i“g{}r‘ i5 made with folf i
©o o title guigrantee In accordance with the Law of Property (Mlsﬂ&itanmus -

. E’mv sions) Act 1994,

3.6.2 ' _ Ciaases 312t 3 i. it’i Env::iuszve shali be reaa:i and caﬂatruﬁd as if aach

‘asset described, and each asset comprised within any categary of asset

. described,  In each such Clause were expressed, separately and

- specifically, t© h_aase beefy made subject to a first fixed charge; and the

validity and effectiveness of each such fixed charge will not be

- prejudiced by any other such: first fixed r;%}arga being found mxt to be
fully vaiié or effective as such _

- 3%3 The fé‘ﬂ:t that g, o mmmpiat&, ﬁetaais m” any: partacmar Seauref:i
“Assets are included or inserted in any relevant Schedule shall not
_ -&ﬁﬁﬁt the validity or &nf“em&amhty of the t:harges created by this Deed.

~ FURTHER A&Sﬁfiﬁﬂﬁ:ﬁ
- the Chargorshafly

" promptly do all such acts of execute all such decumients (including assighments,

transfers, mortgages, charges, notices and  Instructiong) -as Barclays may

' reasonably specify (and in such form as Barclays may reasenably require) in
“favolr of Barchays or its nominge(s) (&) to perfect the Securlty created or
intended to be created or evidenced by this Deed or for the exercisé of any .

rights, powers did rethedieés of Barclays provided by oF pursuant o this Deed;

{b) to confer on Barclays Security over any property or-assets of the Chargor

located in England -and Wales or any other jurisdiction. equivalent or similar to
the Security intended to be created, or expressed to be created, by this Deed;

and/or(c) to facilitate the realisation of the assets which az'ef or are iiataﬂded to
" be, the subject of this f}eetf ~ghd

take- all. such acfzan as is av&liamar to it (including .'makiﬁg all filings and :
registrations and the payment of all fees and Taxes) ag may be necessary forthe
C purpgse of the creation, perfection; protection of miaintenance of any Security

.- vonferred or intended to be canferreci ot Barciays bry or pursuant to this fﬁeeﬁ

: 'Nﬁm’nva FhEE}GE

_ i}urmg the Secunty f’eraf}d the (’.‘:hargﬂr shiall riot cfeate axi:eﬁé or perm;t oo
subsist;-any Security over any of the Secured Assets; nor may it.(a) sell, transfer-

. or otherwise dispose of any of its assets-on terms that they are or may be leased

- to or re-acquired by any of the Obligors or by any other member of the Group,
- {b) sell, transfer or otherwise dispose of any of its receivables on recourse .
terms, (¢} enter into any arrangement under which money, debts or the benefit
of a bank or other account may be applied, set-off or made subject o a8

cacfbiNiOAd3OGRY AT
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combinatian of accounts, or {d} enter info any other preférential arrangement
‘having & similar effect to any of the arrangements or fransactions previously
described in this Clause 5.1, in any case In circumstances where the
arrangement or transaction is éntered IO primadly a8 & method of raiﬁmg
Financial Indebtedness or of financing the acguisition of an asset.

B2 i:ta;xse 5.1 dﬁes not aﬁpiy to aniy- Secw“ ity which is a F’&rm;ttez:i Sﬁ%ﬁiﬁ‘" ’E:y i{n*cerest
B aﬁmﬁsmm’rmﬁs AND WARRANTIES |

6.1 'Tha Chargor represents and ‘warrants tﬁ Barciays on the date of ti}ia Deed in tha_ ' L
: terms of the Repeating Representations, in each case as if expressly set outin -
this Deed and so far as applicable to the Chargor or the Secured Assets of the
. Chargor. - Each of the Repeating Representations is made by reference to the
- facts and chroumstances existing et the date of this Deed or, where deemesd
. pursuant to Clause 6.2 to be repeated at a later date; by mfemnr:a to the facts
- and mrﬁ:ungtamﬂs existing at aat;h such later date. : -

5 1 T Mattars affeﬁtmg Sharea =

-ﬁ.ﬁx.}.ﬁ}.. It is and wi?t remaln’ th& sa?e benef‘ icial owner of the
; S;}eazfled Shares and of any other Shares. acquired by it,
-or in which it has acquired a beneficial mterest after the
date of this Deed, :

- 64,172 - It has not nominated another perstn or persons o enjoy
o éxeérclse all or any of its rights as the registered holder
of the Specified Shares and. (save where the Specified -
- Shares have been registerad in the name of Barclayz or its
T pominee purstant B the provisions of this: Deed aid save

as otherwise agreed by Bardays) it s and will femain the
absolute legal owner of the Specified Shares, B

6.1.1.3° - The Shares are fully paid and neither the Shares nor the
Lo - Distribution Rights: attributable to the Shares are subject .
to any lien, charge, equity, encumbrance, option to -
purchase-or similar rights of any pefson, csther tharn under
- or pursuant to this Deed. _ :

% 5 B O Barﬂiays is entitled to be reg istered or *:c r&qwre a
: " mominee to be registered as a member of each of the
relevant companies to which such: Shares relate without .
any right of the board of directors of any such company to
refuse registration or to consent to such reg:stratmn szy :
sﬁb;;act to satisfaction of (:{:%rsdstmns

< 1 B Pi‘lﬁl’if? nf Secur;ty The secwsty c:reate:;i i}‘y th s i)eﬁé E:t:rf'lﬁﬁmtﬁfs- _
o first priority Security over the assets which are expressed to be subject
- to such Security and those assets are not subject ta any. other -
Security. . A
61,3 Centre of main interests - For the purposes of the EC Regulation ity
. COML is situated in England and Wales and it-has no Establishment in
- any ather Jurisdiction, R

65 Each m‘" the Repeaﬁ fit) R&prﬁﬁﬁﬁt&ﬁéﬁ% and each of the flirther re;:sreserztatmns _
. and warranties set-out in Clause 6.2 shall be deemed to be repeated on each-day .

Ccandbivioaasoesy o o
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gy
' - and stipulations from time to time affecting the Chargor's Intellectual Property or
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during the Security Period on which representations and warranties set out in -

clause 12 (Representations} of the Facllity Agreement are, or are deemed to be,

‘made or repeated.
_ COVENANTS

Throtighoiit the Security Perlod, the Chargor uridertakes to Barclays in the terms
of the Applitabla Covenants {as If éxpressly set out in thig ﬂ&eﬁ} and dlso ip the

terms of the followihg ﬁr&vrsmns i}f this Clause 7.

-Parfarm - Ii wiki at :sdf tamas mm;}iy with the terms (&xprass m‘ 1mp% eci} of this
Pead and 6F sl othed Finahce Docaments, - L -

" Not jeopardise Security - It will not (and, 'wrthéuf: prejudi ce to Clatise 7. 12,3,
will ;:;mﬁur‘e t?lat na namiﬂeﬁ Wl iy de m" let ta fk) anythmg} or ailaw angth ng m o

Jenpamse or Qt?‘!&l’\ﬁ! e ;Jrejz,:ctmﬁ the valie to Bamiays c%f the Seﬁur‘sty f:r“eated .

E i:y thzs Deed or the priority of its ranking as expressed in this Deed.

Mamtananaa o will keep the Property and atiﬁer Sef;:urad Assei:s wihi ch are ; |
material to its business in a gaod and substantial state of” r‘eg}afrf working erder_ :

| and mnd tion.

ﬁhsewﬁ covenants - I’E: will Biaserv& and ;}farfarm all covenatits and st;pufatzms o

from Hime totime on it ;:.*art to be performed or observed and affecting any of

- the assets owned by it or in which it has an interest or the way in which it uses
- orbenefits from such assets. :

) Effer’:t #&giﬁtmﬁﬁahs’ - It' wi 't efféci: &l mgzs’tr'aﬁiaﬂs; maka “all 'fﬂmgs o

i effee:tf and where ﬁeﬁesaary o t‘enew or extaﬂd all i:hef ﬁeﬁured ﬁsS$€t$ amzi

- the Chargor’s right to make full Gse and enjoy tha full benefit of the Secuied -
- Aszets, . . : :

Proceadings - At its éwﬁaést and expense, it will use 1t best endeavours to

enforce, institute, continue or defend all procesdings affecting the Secured
Assefs, their state or condition of continued use or value 50 as {0 preservé to the

- fuliest extent the \zafue to Bardlays ef the Security created by this Deed.

' Gﬁattais Ifso reqtjested byy Bart%ays, it wfl% piace and malntam on eae:h chattel _
~and which is expressed to be subject to a fixed charge under this Deed, in.a

conspicuous place, an identification marking in the fol lowing terms and ot

_ -goficeal, alter or remove such markmg or permit it to be corncealed, altered or .
_ removed: : o e :

N “'iﬁiéhzze of (;;—;argé g This E'sg;:éec:ffy éfre r:fiai%&f}" and addstu}ﬁs' and aﬂt‘:zﬁétﬁf |

eqmpmenﬁ: are subjez:t ta afi m& ﬁx&d x:harge in favour of [insert name of
Lender].”. . . _

Pmperi:y -1t w;ii emm;siy w;t%s the gxmvfssons of Ciauge 15 1o 15 ﬁ {ngeﬁy
covenants) (inclusive) of the Facility Agreement. _ _

‘Maintain Intellectual Property = T wid) {a) observe am:t g&rfmrm aEi caverzaﬁts '

the way it Is used or enjoyed, (b) make all payvments, carry out or seek ali .
registrations, grants or renswals of the Chargor’s Intellectual Property, or of any

- licences or other interests affecting the Chargor's Intellectual Property, (¢) s

carfibivibadzessyy . . i3
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generally take all such steps @s may be necessary to preserve, maintain and

_ raﬁaw_wﬁen necessary or desirable {and in any case promptly following a
- reguest by Barclays for 1t to do so) all of the Chargor’s Intellectual Property,
present or future, and (d) not de {or fail to do} anything nor permit anything to

be done, if that might infringe any Inteliectual Property owned or used by it, or

“affect the existence or value of any such Inieliectual Pmpari:*f or is ﬂght or

~-abllity to use i,

740 Land Registy -

7.10.1

. register against the title number of of to be allocated tu the reiﬁvant o
- Property a restriction in the following terms: . :

In ?"eia’ti'{}'n' ?‘fi}. 'af% preﬂeﬁt and fature regsste;e::% F’mperty {aﬂé any

- uniregistered Property subject to mmguisary first registration at the
date of this Deed), it will apply to the Land Registrar to enter on the

:__ "“Ni:fs ﬁixspﬁsstran of the régl stered es;tate by tha pr&nma‘wr of the

registered ‘astate is to be registered without a written consent signed .

. by the propiietor for the time being of the charge dated {date of this

- Deed] in Tavour of [name and ffasarfpfmﬁ of {_eﬁder} referred Effl) in the

. chatrges register, orits ﬁ@ﬂv&‘;aﬁfﬁ:&}“

7102

“and, where applicable, notice of ar; ﬁbisgam}r& to maka ﬁst‘ther

aévaﬁces*

It “shall submit the relevant applications no later than the date of
- submission of the initial application for registration of the Security
created by this Deed (or, in the case of The Land Registry form CH2,
-where applicable, promptly following its later receipt of such form duiy' i,
" completed by Barclays), and pay all fees, costs and expenses. incurred

- in.connection with the applications.

A0

Barclays, In its absolute tﬁiSﬂFﬁtE{}ﬂ; masf make any af the ag:z;:;i cations
referred to in this Clause 7.10 in place of the Chargar, In such & case,
the Chargor consents to the entry of the relevent restriction and will
pay all fees, costs afid Ex;senbze& incurred f connection with: the

-application,

7.i1  Colléction of book debts -

7111

ydLe

7.11.3"

car_lib1\I0443063\7

'Suh;em: to the terms of the Facah‘ﬁy Agraement, it will mitect a{i
- Charged Debts and in accordance with the Facility Agreement pay into
- gUch accourit with Barclays or such other account with such othier bank
as Barclays fnay from time to time direct all money which it shall -
receive In respect of such Charged Debts immediately upan recaipt and
- gending such ﬁagment it wiil hisfc! aﬁ such miney upon tust for
'Earclays : . _ o

It will hot, without the ;‘:;mr wrrtﬁ:ﬁn mns&nﬁ: a:sf Bamiayg, s:harge, fac;%:ﬁr, -
Cdiscount or assign any of the Charged Debts (Including without
limitation any Rental 1:';{:9{31&} n favour-of any other person or rmrpwt-

to-do s,

Unfess ﬁ@rm'sf@eé' Lén'r;ier the terms of the Faﬁ’:ii?ﬁ? '#;‘grﬁemeﬁt, it will not,

witheut the prior consent of Barclays, withdraw all or any monies from.
time to time standing to the credit of any Account atiributable to bt or

14
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' amf cher Spamﬂe:ﬁ ﬁamk Szaiancas i:imrgﬁad to Barﬁ{ays pursaani: fo i:he -

provisions of Clause 3.1. :13

3 7.12 - Shares and ather Imfﬁstmani‘s w

- :?,.12,.1- :

T will, ;}mmg‘iiy Li;}(}ft rac:ai;st of ’i%'zem, deiiver to Ba;’z:iayﬂ copies of all _
mai:erfai notices, circulars, letters, reports, accounts -and other

mmmumcaticms with st‘sarehm ders miatmg to its holding of the Sﬁa‘-r-es ﬁ

7423

7423

1t will ;;ay all talls.or other gaymeﬁts; due and payai:rie n ras;:seci: m’ Ay

of the Shares and If it fails to do so Barclays may: ::iay the calls or ether

payments-on its behalf,

Save with the prior writters consent e:zf’B-érst;ays} it will not (&) take any

- action by or as a conseguence of which the rights attaching to the

Shares are altered or diluted or the issued capital of any of the.
companies whose Shates are charged by this Deed s increased, nor o

- (By-participate in any rights issue relating to the Shares; nor (<) apply
- for, or consent to, the conversion of any Shares held Tn certificated.

7424

foim into uncertificated form.

Except where Barclays 'reﬁ'uires' it to. do'so, it wili Fiot nominate another

person or pefsons to enjoy or exefcise all or any of Hs rights as the

: registered hfaider of the Shares,

7.12.5

I Barc:ﬁagfs rei;ﬁfres_.- it to da--s&;- it will take all steps WitHn its power to
| procure that any of the companies {o which the Shares refate will make

such changes to fts respective articles of association as may be
necessary, pursuant to section 145 of the Companles Act 2006, to

~ permit it to nominate Barclays or a nominee of Barclays to exercise of
-enjoy all of any of the Chargor's rights as a reg}steratf holder of the

" Shares e‘f such company.

In respect af" the Spec;fied Sharea whicf'x are hei{i W;thin CRES’“? or 5

- otherwise in - uncertificated - formy, and any further Shares In
- uncertificated form which i subsequently acquires, it will provide such
- information, give such instructions and -enter into such documents as =~

Barclays may reasonably require to pa?fact the Security created iay t%;fs

' _ Deed over such Shares.

7127

'Immad%ate!y‘ fa‘:si&f}wing; the 'éxe_t:ufian of this Deed it w{ii_ deliver to

Barclays {or as'it shall direct) ail bearer instruments, share certificates

‘and other documents of title to or evidence of ownership of the
Investments and/or the Distribution Rights owned by it or in which it

has an interest together with {in the case of Shares, other than bearer

- instraments, held in certificated form) instruments of transfer iIn

respect of each of the Shares executed In blank (except for the number

—and ¢lass of Shares and the name of the transferor) and left undated.

7428

If it acquires Investments, whether purstant o its Distribution Rights
or for any other reason, after the date of this Deed, the provisions 6f

- Clause 7.12.3 and the Fermaining provisions. @32’ thiz Clause 7.12 shaét' B

7.12.9

A HB1\I0443063V7

“apply to such Inveﬁtments

Earciays mayg at awg tsmﬁ fal Eswmg the pecirrence of afi Event of

Default dand while itis continuing, complete the instrumerits o transfer
S on behaii’ of the . i:harge:;r in favour of itself or such other person as it~




' shall select, and the Chargor shall procure that such Instruments of
transfer are immediately registered in the statutory registers of the -
‘relevant company and that share certificates in the riame of Barclays

EXECUTION VERSION

| “andfor its nomines(s) In réspact of the Shares to which such

instrument of transfer relates are deliverad to Barclays as soon as -
“reasonably practicable, butin any event no later than 5 days aftér the .
date upor whigh Bam[ays has deli vereé the relevant instrument of

Ciransfar

7230

- pavwers i a mannegr which wotld prejudice the value of, or the ability ™~

Until the m:carreme of an §vent Qf ﬁefauii: but ot af“ier such_ .
occurrence while such Event of Default is continuing, the Chargor will .

be' entitled to réceive and fetair all Dividends and will be entitied to
exercise all voting and other rights and powers attaching to the

Shares, provided that it will not exercise any such voling rights or

-of Barclays to raaiiise, the 'S‘ecarity-areateﬁ by this Deed.

It sha{i gzve tc Sar{:iays reasonable notice of the maﬁﬁét‘ in which :t:.
proposes’ to  exercise the regﬁts and powers fﬁfﬁi‘mﬁ to ino

- Clause 7.12.10.

722

Tﬁr&aghﬁut the period following the occurrence of an Event of Default

~and while it is continuing (the “default period”}, any Dividends will be . .

. received by the Chargor on trust for Barclays and paid into a separate T
Caccount: or otherwise dealt with as directed Dy Barclays, and the

- Chargor. shall, f Barclays. so requirgs, during the default period,

. exercise all voting and other rights and pawers attaching to the Shargs
a5 Barclays shall dfreat : o .

7.42.13

' 7.12:13.2 "upﬁari‘ the: mf.:'z:t;r:anc:e of Za;:'i’.}_.E’sfﬁr‘!fﬁ._'@f {ﬁeﬁaﬁft and while itis

713 . Charged Contracts - It will perform Al it obligations whder the Charged

'_ﬁt any timeé when any Iﬁv@stments are registared i tﬁﬁ name ﬂf '
" Barclays orits fomlines; _

7.12.13.1 for so Efmg as there is no Evert of Default which is

continuing, Barclays will (8o far as is consistent with the

Security créated by this Deed) exercise any applicable:
voting or other rghts and powers in accordance with the

directions of the Chargor dnd af:caunt to the Charger for

. - any i’}md&mdsf but

continuing - Barclays may  exercise or refrain  from
exercising ‘such wvoting or other rights and powers as it
- thinks fit and may retain any Dividends, but in any case

- Barclays will not be under any duty to ensure that any’
" Dividends are duly and promptly paid or received by itor

its nominee; nor to verify that the correct amounts are.
‘paid or received by it or its nominee, nor to take any -

action in connection with the taking up. of any Distribution
Rights in respect of or in substitution for, an'g of those

~ Investments.

. Contracts in a diligent and timély manner, not’ make or agree {o make any
- amendments -or modifications to the Charged Contracts, por waive afiy of its

-rights under the Charged Contracts, nor éxercise any right to terminate any of

“the Charged Coritracts, except, in ahy case, with the prior wiitten consent of

| car_fibINI04430637
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Ear::izags and will ;}remptiy inform Earc%ays mf 81’!‘;{ mater;ai ﬁ:sg&t&s reia*:mg to

the Charged Contracts.

Retention of documents - Barclays m-éy rétain any document 'deli’&iarsd' to it

- until the Discharge Date and if, for any reason, Barclays ceases to hold any such -
document before such fime, it may, by notice to the Chargor, require that the

relevant document be vedelivered to it and the Chargﬁr shalf Immeéiate!y comply

{or procure complianced with such notice,

' .At:fi:&sis‘ & I't: will _{at'the ik arsd coist 'csf the Chargory pe'r'mi’t Barciays a‘ﬂ'd its
professional advisers, -agents and contractors and, where reglired by Barclays,
independent valuers frée access at all reasonable times and on reasonable notice .
and for all reasonable purposes {(including carfying out physiéal linspections, .

valuations and/or the preparation or making of inventories andfor schediles

-and/or othier récords or coples) (a) to the premises, gssels; books, atcouhts hd -
records of the Chargor and (b) to meet and discuss matters with such seniot
- employess as Barclays may Feasonably reguire, and will provide and will procure
- that any occupiers of such premises and such employees provide all reasonable
‘agsistance to Bardays and such other persons m ‘connection with - the acoess

obligations imposed by this Clause 7.15.

.F&Wﬁf to mmaﬁy « 1 the ﬂ?&argar :"aﬂs to {:f:sm;:: y w;i:h any of the covenants set L
Tput or referred m i Clauses 7.1 (Perform) to 7.14 (Retention. of documents) -

inclusive, it will allow (and irrevocably authorises) Barclays and/or such persons

“#s Barclays nominates to take on behalf of the Chargor such actton {including
- the making of paymerits) as is necessary to protect any relevant assets against _
- the consequences of such faflure to campiy anﬁzar te ensure tﬁmp liance with -

such covenants,

| Iﬂﬁamntty R £+ WEH mdﬁmmfy Bamtays and wsif keep Eamfayﬁ indemnfﬁﬁsﬁ-
-against alf costs, Taxes, losses and liabilities Incurred by Barclays as a result of

any default by the Chargor in the performance of any of the obligations
expressed to be assumed by it in this Dead and in connection with the exercise
by Barclays of its rights contained in: Clauses 7.12.2 and 7,15 {(Power to
remedy). All sums the sub;a{:t of this indemiity Will be payable by the Chargor

~ to Barclays on-demand.

Deposit of Documents - Tt will promptly at Barclays's request deposit with
Barclays (or as Barclays directs) (8) all deeds and documents of title relating to

the Property, Including counterpart leases, licences and any other deeds or.

documents necessary or desirable to assist Barclays to enforce the Security

| “created by this Deed, (b} all policies of insurance in respect of which the
proceeds of any claims are assigned or chargéd pursuant to this Deed and (¢} all

stich other décuments relating to the Secured Assets-as Barcltays may from time .

- to'time réasonably réguire.

ENFORCEABILITY |

For the purposes of all. powers implied by the LPA or any other applicable -

- legistation; the Secured Obligations shall be deemed to have. become due and
~pavabie and this Deed will become immediately enforceable and the powers of -~
" Barclays artd any Recelver will bectoime exercisable on the date of this Deed; but,

as between Bardays and the Chargor, the power of Barclays to enforce the |

Security crested by this Deed shall be exercisable only uponthe scourrence of an

Event of Befault and for so long as it is continuing {unless there has been a

request from the Chargor to Barclays for the appointment of @ Receiver, i which

case it will be exercisable at any time following the making of such requast).

car HbINI0443063\7 - ﬁ S
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~ ENFORCEMENT OF SECURITY

i\ any time after Barclays's wawar of 5a§e has i:aet:am&z &zxezcsahi& Eamfa’;ﬁ--

may, without further notice, (8} appoint one or more than one person to be

. 'Recsiver in respect of the Secured Assets or any of thém and, if more than one
- person is appdinted as Receiver, such appointees may act jointly and se%:eraiiy- '
or Individually, (b} take possession of the Secured Asseis, andfor (¢} in its

absolute discretion enforce all or any part of the Sécurity created by this Deedin
such other lawful manner as it thinks fit. Barclays may remove any person from
appointment a5 Recelver gnd may appoint another person ag Receiver. Bamiays -
may also appoint an additional Receiver. : L

“The Receiver will, s far ds the law parmi&é, 'bé-'fhefageﬁt of the Chargor I
- respect of which the Receiver Is appointed -and each the Chargor alone will be
responsible for the acts or defaults of the Recelver and will be liable on any

contracts or obligations made or entered into by the Receiver. Barclays will not -
be responsible for iy misconduct, negligence or default of the Recelver, The
powers of the Receivér will continue in full force and effect fa!fﬁwiﬁg any
Hquidation of the Chargor. - S o .

 The remuneration of the Recewér iﬂa‘;% be fixed by Barfii.a},f'_s but will E;a.";:'asfabi_g _
by the Chargor, Th& amount f:)f the remuﬁeratmn will farm par‘t' of the S’:Lecwe::ﬁ .

Obligations.

The Recéésfer wrif have the sﬁwer, an b&hmf and: at the cost of the ﬂha:gmr in
respect of which the Receiver is appointed, (8) to do or omit to do anything
which he considers appropriate in relation to the Secured Assets and (b) to

- exercise all or any-of the powers conferred on the Receiver or Barclays under

this Deed or conferred upon administrative receivers by the Insolvency Act {even

- if he is not .an administrative recetver), or upon receivers by the LPA or any other
_statutory provision {even if he is not appointed under the LPA or such other

statutory provision) but so that if there is any ambiguity or conflict between the

 powers contained i such legislation and those. cantamgd in 'this Deed, thgge L
- contained in this Desd shall prevail, : :
" ‘Without prejudice to the general powers set out in Clausé 9.4, a Receiver will -
Calse Bave the powers and discretions set out in Schedule ? {Recaiver’s specific -

gaw&rs}

- B‘arc:fayé or any Réceiver miay sever any Fixtures froni the Property and_s}aﬁ them '_

apart from the Property without taking possession of the Property and apply the

" nel proceeds of such sale In or towards satisfaction of the Secured Obligations.

- If Barclays or the Receiver obtains possession of the Property, Barclays or the
Receiver may use and remove, store or sell any chattels on the Property,

whether or not forming part of the Secured Assets, without being under . any- _'

. Jiability to the Chargor other than to account for their net proceeds of the sale
: 'ﬁxii costs, losses and liabilities incurred by Barclays of the Recelver in {:onnem:mn

with the removal, smragﬁ arid sale af’ such chattﬁis wi % form part of the Secured .

- - G‘isiigatmﬁs

9.8

| I {hﬁ'@iiﬁstaﬁﬁiﬁg_ any representation or warranty to the '@fﬁﬁirayy contained in .
this Deed) there shall be any Security affecting the Secured Assets or any of
them which ranks in priority to the Security created by this Deed and the holder

of such prior Security takes any steps to enforce such Security, Barclays or any
Recelver may, at its option, take a transfer of, or repay the indebtedness

“secured by, such Security.

carlibiNiO443063\7 1




9.9

910
B ' .subsequani: nai‘.ii:e to that” R@m Vﬁii‘, mgtr Lol the rIgE’:t of such R@c&;v&r to &x@ms&
all or any of the powers t:{mferreﬁ oty & Recelver by this Deed, _

9.11

101

- i._(};i_;z To the axtent that the  provisions éf i:he Finaricial Colia’te'rai.
' ~Arrangements  (No.Z} Regulations 2003 apply to & Secured Asset,

102
© . counterclaim it might have in respect of any g:ayment dire to Barclays under this
" Deed.

103

104

| EXECUTION VERSION

- ;Ciattsa 8 (Eﬁfwf:&aﬁ;d:iy), axar{:ssﬁ! to the f’uii&si: exi:m%: ;}armltted t:xy Iaw; all or

any of the powers, authorities and discretions coriferred on a Recéiver by this

- - Deed, whether as attorney of the Charg;:s;" or otherwise and wh&i:her or not a
: :Recewer has besn a;}p&mt&d . .

; Paragraph 14 of Scheduie Bl to the Trisol vency Act a@pfies t{} the ﬁz}at
charges created under this Deed. :

PAYMENTS, ACCOUNTS AND APPLICATION QF mbczsas :

' Right of appropriation -

10.1.1 - Subject to the provisions of Clause 10.8 (Recoveries by Receiver) and
Clause 10.1.2 below, Barclays is efititled to approprigte money and/or

assets to the Secured Obligations i such manner or order as it thinks

- ft and any such appmpnaﬁaﬂ shall override any appmpnat:an by the
-Chigrgor.,. o

"Barclays shall have the right to appropriate all or any part of that

Secured Asset in or towards the payment of discharge of the Secured

~ Obligationis. For this purpose, & commérdially réasonable methes;i of
. valuing a Secured Asset shall be: :

10121 in the case of cash in an Account, t?‘téémaunt'staaﬂng to

the credit of that ;ﬁam:mﬁt tagether with any. accried
- interest, at the ttme of appropriation; and .

3;1@.:1*2-;2:' R I+ the case of. any mvestments, Shares. or securftles, thasr o

market value determined by Barciays by reference to a
;:sui:}ﬁr: mdex or independent valuation.

m; get~¢ff b\y Chargar “The E:hargar shaii ot exercise. any right of Eet»eff or

Leﬁéer’s'srights'-.gf set-off - Barclays may s’ét ﬂff any matured amsgaﬁm c;::iwézi .

to it by any Obligor undér the Finance Documents against any matured

. obligation owed by Barclays to the Obligors, fegardless of the place of payment, -

- bogking brarnch or currency of either obligation. If the obligations are in different

. currencies, Barclays may convett either obligation at a market rate of exchange
in'its usual course of business for the purpose of the set-off, :

- Suspense Account - Barclays may, at any time, credit to an intérest besaring

" susperise account any money received by it under this Deed, to be held for so

Jong @s and on such terms as Barclays may . det&fmin& pending its a;};} fication -

towards dzsmas‘gzng {he Beciired Obligations,

!ﬂaw account ~ If Bamiays t‘acewes mticez Gf a8 smi}sequent mwﬁ:gage oF gharge o

relating to the Secured Assets, it will be entitled to close any account and to

Copen a new account in respect of the closed account. If Barclays does not operi )

CcarJibIViOA430637 . . . 19
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" such new af:mum ft wﬁi in any event be i:reai:ed as i f it had z:i:ma S0 at the timfa_'
whian it recdived Sue::h rotice, . _

10.6 - Time ﬂapﬁéit = Without prejudice to the provisions of Clause 10.3 {Lenders
o " rights of sét-off), if at any time the Chargor has made a deposit with: Barclays on
“termis that it will be repaid on & specified date {4 “Time Deposit”y then: (8) If
Barclays has made any demand under Clause 2 (Covenant to pay), it may vary
the terms of such Time Deposit o that it becomes repayable immediately or on
any other date before such spedified -date; or {b) if an Event of Default has
~afisen which is continuing. but no ‘amount of Sectréd Obligations has fallen due
. before such specified date, Barclays may fenew siich Time Deposit for such -
further maturity as Barclays in.its absolute discretion zia?:ermmes ' :

16,7 _i‘:ahmiatwﬁs « Barclays s aaicui-atzﬁﬁ. of any amotnt -payabie hy the Chargor
: undar this Deed at any tirhe will be conclusive {Unless it has made an obvious
mistake}. . _ _

108 Reeﬁveries by Re:’:&mer - The ;::r‘aceeds arising fr"cm the exerd se Gf the p&wers E
: of the Receiver will, subject to any claims ranking in priority to the Secured _
Chbligations, be ammed by or at the direction. of the Recelver in or towards
discharging or satisfying the following amounts in the following order of priority:
~ {a) the cosis, charges. and’ expenses of and incidental to the Receiver's
“appointment anﬁ the payment of his remuneration; (b} any costs, z:harges,- '
- expenses.and lfabilities of or incurred by any Enforcement Party in the exercise
_of any of s powers including all rents, Taxes, rales and outgoings whalever
. affecting the Secured Assets, all premiums on Insurances properly payable under
© this Deed or any applicable legisiation; the cost of executing necessary or proper
repaits to the Secured Assets, and the payment of annual sums or other . -
‘payments, and the interest on all principal sums, having priorty to the Secured
‘Obligations; (c) the remaining Secured Obligations, In accordance with. the
provisions of the Finance Docuiments; and {ﬁ} the ﬁialms of thmse persons
. entitled to any surplds. . :

10.9 Tax gross-up - The provisions of clause 3 1 (Tax gross-up) of the .Féf;{?i?‘?. -
-Agregnrent shall apmy £ any paymants made by the Chargar urider or pursuant -
to-this Deed. _

10,10 'f:urmﬁay of gayﬁme&t - No 'Qaym-ént t{}_ B’af‘ciays '{whethﬁf*' t}.i’léﬁrany éuﬁgm‘aniz e
- or court order or otherwise) shall ‘discharge the obligation of lability of the

Chargor in respect of which it was made unfess and until Bardays shall have
received payment in full' in. the televant currency specified Jn clatse 10.4 ' 1
-(ﬁ*ﬂrmm:y) of the Facility Agreement. To the extent that the amount of any such S
- payment shall, on actusl conversion inte such currency, fall short of such
obiigation or isaiﬁ iley expressed in that currency, Barclays shall have a further
‘separate cause of sction against the Chargor and shall be entitied to enfarce the

. ‘Security created by this Deed to recover the amount of the shorifall.

10.11 - Currency conversion - All mioney received or held by Barclays of any Recelver
under this Deed may be converted into such. other currency as Barclays
‘considers necessary or desirable.to cover the obligations and liabilities comprised .

- in the Secured Obligations in that other currency at Barclays’s spot rate of _
- exchange then prevailing for pﬂrc:hasmg that other mrmncss w:th ‘the existing
X currency. _ : _ -

| car libINI0443063Y7 BT
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" EXECUTION VERSION . -

PROTECTION OF THIRD PARTIES

_j!&iﬁ'd&ty ‘m' aﬁqu& -~ A é&y@?'fmm;'af sth&r parsﬁrzzn dmi:'ﬁg with ‘any

Recet;:t mncluswe = Ti‘;e rece};;t of E&ml&y&; oF any Reaaivar shaﬂ b an
absolute and conclusive discharge to a purchaser of the Secured Assets and shall

- refieve him of any obligation to seé to the ap;ﬁimtmﬁ of any mokies ;:said t{;s or by'
' ti’t& direction of Barclays or any Recaiver., _ _

-PRQ?EQTI&N OF iENﬁﬁR

_ :L&ndw % receipty - B&rﬁlayg 5&‘%31 i not ba obliged t(} acmurst tm the Chargmr o
-~ -to any other person, for anything other than its own actual receipts which have
- not been distributed or paid to the person entitied {or whom Barclays, acting =~

reasonably, belleves to be entitled) in accordance -with: the requirements -of this

3  Beed,

12.2 -

123 _
: . Secured Assets or any -of them, this will not oblige either Barclays or the

 Exclusion of liability -

1221 No Enfemaménic Party w_'i.ii B&_' liable to tﬁe'thargﬁr f’x‘aff an'gf- '_axﬁeﬂae,

- loss, Hability or damage incurred by the Chargor arising out of the

“wihich stich Enfmz’mment Party has exert&sﬂd ar purpert&ti to exercisé has ari%n K
. OF becoime exercisable and may assuffie that it is acting in accordance wﬁ:h this
CBeed, : o

exercise by such Enforcement Party of itg rights or powers .o any -
attempt or failure to exercise those rights or powers, except for any
expense, ioss, Hability or damage arising from its gross nag genc&, :

C Fratd orwiful m s;:cmcimct

smployee or agent of any Enforcement Party in respect of any claim it

1223 The {Zhafgo'r shall not tak& any ;}mm&dmgs aga%nst any ofﬁzar, B

might have against such Enforcement Party or In respect of any act or

otvission of any kind by that: officer, employee or agent in: relation to
this Deed. : Ny :

o '12,&3; | Ary Off‘cer emgiﬁyee ar agent of am; Enfﬁraemef}t ?atty may ?"e*f Feip)

this Clause 12 underthe Third Parties Act.

Effect of ;mssaasmn -1 Sarf:%.a?ygs--er aﬁy Recelver enters into passéssicn of the

. Recelver to account as mortgagee in possession, and if at any time Barclays

124

enters into possession of the Secured Assets or any of them it may at any time

“at its discretion go out of such ;:sasseasiﬁn

:'ﬂhargnr 5 mﬁemmty The Chargc;r afreés with Barclays to mﬁemmf’g Earf:iays

and any Receiver or Delegate on demand against any costs, Taxes, losses,

fiabilities or damage incurred by any of them in respect of (a) the taking,

holding, protection or enforcement of the Security created by this Deed,

believes to be & Default and acting of relying on any hotice which Lender

Enforcement Party or any attempt or failure fo exercise those rights, powers,

exercise oF purported exercise of the powers uhder this Deed or undea‘ any

N appeintfrient duly made under the provisions of i:h{s Deed,

Ccariblaoedsesyy A

incliding ds a result of investigating anvy -event which Bardlays reasonably .

. reasonably belisves to be-genuine, ¢orrect and appropriately authorised, (b) any
Cexercise of the rights, powers, discretions of remedies of, or vested iIh, any

discretions or remedies and (¢} anything done or omittéd to be done in the
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‘POWER OF ATTORNEY

" The Chargor irrévacably and by way of security appolnts Barclays and each

Receiver and any person hominated for the purpose by Barclays or the Recelver

(i writing, under hand, signed by an officer of Barclays or by the Receiver)
- ‘severally fo be the attorney of the Chargor (with full power of substitution and
delegation) for the purposes set out i Clause 13.2, .

The ps.)war of attc}rmy graﬁteﬁ% N Clause 13. 1 allows Bardays the Rfﬁc&lver or:' '

the relevant nominee, in the name of the Chargor, on its behalf, as its act and

deed and at its expense to perfect the Security credted by the Charger under
this Qeeé and t{; ex’ecute aﬁd de iver: {usmg tt’ie ﬁh'a*f‘gnr's s&'a’i w%a'ere

Cor has agreeé To examta o do imdef‘ this I}eeﬁ or whtch the attomey may noits

absclute discretion consider appropriate in connection with the exercise of any of -

- the rights, powers, authofities or discretions of Bamiays or ‘the Receiver under,
o otherwise for the purposes of, this Deed. :

The Chargor covenants with Baircl ays to ratify and confirm all acts or things
made, done or executed by any attorney exercising or parmrﬁng ta exercisez the
| powers mr;fermd in-accordance with %?us {’:iauge 13. . '

_ﬂ??hiﬁﬁ?iﬁf@,- VARIATION ~ AND EXTENS!Q& {BF ﬁTﬁTﬁTGRY"
PROVISIONS : : : :

 The covenants set out in sections 2 to 5 of the Law of Property (Miscellaneous

Provisions) Act 1994 shall extend to bind the Chargor only if, in any case, the

~ relevant covenant imposes upen the Chargor a burden, fability or obligation that '
wouid not otherwise arise under this Deed. _ -

For thie purposes only of section 101 of the LPA, (bt otherwise subject to the
provisions. of Clause 8 (Enforceability}, the conditions set out in that section, as
to-when the powers conferred on a mortgagee by that section arise, do not apply -

and the Secured Obligations beconie dué and the statutory power of sale and

-other powers of enforcement arise immediately following the ekecution of this

Deed. Barclays and any Receiver may exercise the statutory power of sale

conferred by the LPA free from the restrictions ;mpasefi by section 1&3 of the
LPA, wmch shall not apply to this Beeﬂ o _

“The j.i?éwerf-ﬁf sale and _ﬁ}@ sth-gr p‘ﬁwars '-::‘énfe-rrég:i by the LPA or athérwié'& Bre
- extended and varled to authorise Barclays in its absolute discretion to do all
any of the things or exercise all or any of the pawers which & Recaiver

ﬁmpcwerﬁzé to do or exercise under this ‘iﬁa&d

. The rest:ﬁcti‘ﬁn on the cansaisdatwn of mgrtgages Eﬁ sacti‘em 93 of tha LA ﬁaes |
" not apply to this Deed nor to any Security given to Earx:iays pursuant to this

Deed, Section 109(1) of the LPA shall not apply to this Deed. Sections 105,

CR07(2Y, 109063 and 109(8Y ﬁf the LPA will not- ai};}iy o Sarda?s nartoa Rar:awer

a*;;pmnted under this Deed.

- The statutc;r\; and other wwers of iﬁas figg, fetting, ﬁntermg %nt{} ﬁgreamezntg fezr o
leases or lettings and accepting or agreeing to accept surrenders of leases or
- tenancies shall not be exercisable by the Chargor in relation to the Secured .
- -Assets or any part of them. The restrictions on the powers of Barclays or the
. ‘Receiver {o grant leases of to accept the swrender of leases in sections 9% and

100 of the LPA do not apply to this Deed,

eariibiviosazoeaz w2
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 OTHER MISCELLANEOUS PROVISIONS

Except where expressly stated to the contrary, the powers, FHights and Fernedies

- provided. in this Deed are in addition to- {and not instead nf} powers, r;ghts and

remedias under (aw.

if i Eiiforcerient Party Talls t exciciss &3’}_3? boier,. HGHE oF Feffiedy Lider this

Deed or delays Ity exercise of any power, right or remedy, this does not meap

- that it waives that power, right orremedy. I an Enforcement Party exercises, or - '
- partly exmrcises, & ‘power; right or remedy orice, this does hot mean that it

::amai: axemsa such power right or fémedy ggain; fmiiy of ir; part,

-Barﬁiays may decr:i& w?&en ‘and how iIG sspg;iy any paymants anfi ﬁiatnimt;ans’ :
 received for its own account under this Deed, and also, as between Barclays and:

the Chargor, whether and, If s6, when, how and to what extent (a) to exercise _
- itg rights under this Deed and (b) to exercise any other right it might have in -
- respect of the Chargor {or otherwise) without; I any case; the Chargor havihg
the right to control or restrict Barclays’s exercise of this discretion,

Mo provision of this Deed will-interfere with Barclays’s right to arrange its affairs
as It may in its absolute discretion decide {(nor oblige it to disclose any

n?’armatieﬁ relating to its affajrs), except as expressly stated.

The Charger aui:?taﬂﬁes; the haider of any ;ariczr or Subﬁequeﬁt Secur:ty to pz‘*{;\siée
to Barclays, and Barclays to receive from such holder, details of the state of
account between such holder-and the Chargor. :

The Chargor shall not assign, novate or ottierwise deal with its rights or
. gbligations uhder or interests in this Deed, except with the pt“i{if“ written consent
- of Barclays. _ .

Save as'athar'w;ﬁe srovided In the Facility Aé?&éméﬂt Barclays may' at any time

:as& g, novate dr otherwise deal with any nghts i mbligatmns under of intergsts
in this Deead. . _ _

'ﬁ;a’méays'rﬁay- _{ﬁﬁc{:_}se zahy‘_infarmaﬁm about the tﬁa-ﬁgar,' the Qf;iii_g%)'rs’;g the -
 Secured Assets and/or this Deed to any person to whom it proposes to assign;
“povate or transfer (or has asslgnéd; novated or transferred) any rights or .

obligations under or interests. in this Déed, or with whom it proposes to enter
fite for has entered into) any othér dealings in relation to any such rights,

- obligations or interests and any person to whorm the benefit of all such rights has - '
. been transferred, subject to such obligations, may enforce this Deéed'in the same
way afs it it had been-an offginal party t'Ci this Deed, L

-, at any timeg there ‘has heen & f'eEease; settiement or disaharge csf the '
. Chargor’s obligations under this Deed and, as a cohsequence of any insolvency _

proceedings (or analogous ;:tmi:ﬁeémgs} or for any other reason, (&) any

 payment made to any person in respect of any of the Secured Obligations is

required to be repaid andjﬁar (b) any such payment or any Security {or other

‘right}. held by Barclays in respect of any of the Secured Obligations (whether

_under this Deed or otherwise) is void; is set aside or is otherwise affected, then
the Chargor's obligations under this Deed shall continue in effect as If there had

- been no such release, settlemnent or discharge and as if the relevant payment
“had not been made and/or (as applicable) the relevant Security {or other righty

had not been held by Barclays; and accordingly (but without limiting Barclays's

- other rights under this Deed} Barclays shali be entitled to recover from the:
 Chargor the value which Barclays has placed upen such: Security or the amount

caryipliioadsossvy .- 23




1512

T

15.10

15,44 -

EXECUTION VERSION |

' c}f any s&;c:h paym&nt as. Ef such aayment settlament or z:isscharge haﬁ not .
pecurred. | . . . . .

If Barclays; acténg rea‘mr;azb%y, mﬁ'sidars that 'ar‘sy amau‘;‘z‘t paid éy the. {:ha's‘ga'? if
- respect of the Secured Obligations is capable of being avoided or ordered to be
- refunded or reduced for the reasons set out in Clause 159, then for the
“purposes of thia Deed such amiount shall not be considered to have been

‘irrevocably paid, _ o _ o

To the extent that the Chargor may be entitled In any jurisdiction to claim for -
iksdlf or s assets mmunity from suit, execution, attachment {whether in aid of
_execution, before judgment or otherwise) or other legal process of any kind
- wherever it might originate, or o the extent that in any such jurisdiction there
-may be attributed to the Chargor or its assets such immunity (whether or not

claimed), it irrevocably agrees not to claim and irrevocably walves such

immunity to the fullest extent permitted by the laws of such jurisdiction. -

O the Discharge Daté (but subject to Clauses 15,9 and 15.10) Barclays shall, at
the request and cost of the Chargor, execute and do all deeds, acts and things
ag may be nez:esaary to rélease the Secured Assets from the Security created h’y"_-

this Deed.

15,13

The '._{:ﬁiig’atiang- of ‘the Chargor under Qi‘ausez (Covenant to pay) are
. untonditional and neither the provisions of this Deed nor the obligations of the
.. Thargor will be affected by the occurrence or-existence at any fime of any of the
following &vents or circuimstances or by any person’s knowledge or dack of -
- knowledge &s. to any such matter: (a) any person’s insolvency or fack of
capacity, power or authority; {ié} any unenforceability, illegality or invalidity of
“any obligation -of any person; (¢) any change in the constitution, membership,.
ownership, legal form, name or status of any person; {d) the making,

amendment  or termination of any other deed or agreement: . (e} any
amendment, novation, re-statement or substitution of, or any supplement to,

any other deed or agreement; {f) any increase or reduction i the amount of any - '

= person’s mdebteﬁnegs orany alteration of any term, condition or arrangement in

respect of any person’s ;nﬁehtedn&ss, (g) any person taking or omitting {6 take o
any steps in relation to (Iy the Chargor or any other person, (i} any of the =

. Secured: Gbirgaﬁans, (i) -any Security, guararitee or other financial support in

- respect of any indebtedness and/or {iv) any other asset; or (h) anything else
- “which, although it could affect the liability of a surety, Ws:mid not affect the

 Aiability: of a principal déﬁfﬁl"

18,

161

) COMMUNICATIONS s _ _
“The ‘address and fax number (and the department or officer, if any, for whose
attention the commiinication is to bé made) of each Party for any communication
- or document to be made or delivered under or in connection with this Deed ist.

i the cage of aaah of the ﬂharg;mr and Bz&ralays thiose gz%n for it in Clalse 2”}' 2

{Contact Detailsy of the Facility Agreement]

in the case of each Receiver and each 'i}'al'ﬂ_g;até;. ‘those ndtified In writing to-
- Barclays (whether ifi that capacity or Ift any other capacity) by such Receiver or
- Delegate (or by Barclays on its behalf) as soon as practicable after its
-a;:go:ntmfznt . : _ -

ecar ibINB4430B3Z - . 24
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ar any substitute address, Fax number of départrient of officer as the relévant

- -person may notify to Barclays (or as Barclays may notify to the other Parties, ifa '

change s riade by Barclays) by not less than 5 Business Days’ niotice.

" THIS DEED

Barciayﬁ am:% the f::haf*gar {iessgnate this Eﬁeaci a5 a Fmam:e {i}{mumeat

"'I“ha ﬁhargar Has efitered into th% Deed in Cﬂﬁﬁiﬁiﬁi‘atmﬁ of Samla‘ys agm&mg to

provide {or to continue tw provide) z‘*‘mam& faz:si ities to it on the terms agreeci
the Fmaace: aﬁwmants . .

'Té‘ts Geeﬁi is intended to be a daeﬁ aven if any Paﬁys exemtian s not '

dgccordance wzth the ﬁ:srmahi it reqmr&d for the execution of daeds

ifthere is any ‘conflict: i:zei:ween the prﬁvgsamas of the Fami&%:y agreemfzm: am;% ti’le,
- provisions.of this Deed, the provisions of the Facility Agreement shall prevail.

1f ariy Party is not bound by this Deed (of any part of it) for any reason, this
- does not affect the obiigations of e%mh other Party under this Deed (ol under the
relevant part). .

This Deed i in addztzﬁﬁ to, aiid does not aperat& S0 A% v any way to pre}uzﬁtce of

affect, o be prejudiced or affected by, any other Securily orF guarantes which

Barclays may now of at any time after the tia%:e of this Deed hold for or in -

_ respect of the Secured Obligations,

The Chargar Sﬂ%}miﬁtfr‘zg this Deed.or any ceuntergﬁaﬁ: to the Land Registry shaﬁf :

ofi each occasion, dlso submit & certified copy. of this Deed and request the
return of the orlginal and upon the retum of tfﬁB artgmai it s%zaﬁ ::ie[iv&:" such

‘griginal to Ean:ia*fs

“This E}aec[ aﬂci e\fary z:aurzi:er;;art: is t:ha ;:srf}party of Barc§ayﬁ

GQ?ERNI!\E{*} LAW

-Thig %}eefi ancj any nomn- mﬁtraatuai ﬁbisgat:ms wamg m:t: of or in mﬁﬂem@n :
‘with it are gevemeﬁ %33.1 Eng] ish taw. : : .

- JURISDICTION
' Jurisdiction of English courts
The courts of England have exclusive jubisdiction to settle any dispute arising out |
~of or in connection with this Deed (including a dispute regarding the existence, -
- validity or termination. of this Deed) and any non-contractual obligations arising

| Coutof orin connection with it (a "Dispute”).The Parties agree that the courts of
- England are the most appropriate and conveénient courts 0 seftle any Dispute

and accordingly no Party will argue to the contrary. This Clause 19 is for the
benefit of the Enforcement Parties only. As a tésult, no Enforcement Party shall

-be prevented from taking proceedings relating to & Dispute in any other courts
. with jurisdiction. To the exterit allowed by law, each Enforcement Party may
- take concurrent proceedings Tn any number of jurisdictions. _

Th 4 {ie}mm&at is exemteﬁ #5a deed and deiiver&d on the dai:e Stated at tha t:egmmng {;f' .
thss aaad : : .

Gt ibT\OA430637 R




1 Gentian (Oxford) -
Limited :

. SCHEDULE 1

- ﬁai}k_ aﬁcﬁﬁﬁti‘sf

Barclays  Bank

PLC re Gentian
- 1 {Oxford)
- | Rent Accotint

- L

Account numbers -
63364941 :

Sort code: 20-77-67

Branch = =

| EXECUTION VERSION

Barclays Bank Plc - |
London Broadgate 21

| Gentian (Oxford)
Limited

| General Account

Barclays . Bank
PLC re Gentian
{Oxford) Lid

Account number;
BOB45906

Sort code: 20-77-67

Brarnch

Barclays Bank Pic
London Broadgate 2.
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(Oxfordy - | Retall

- Churchill

| Hospital,

| 'Churchill
Drive

|Gentian | Leaseof

|Limited” . | Premises, .

EXECUTION VERSION

. SCHEDULE 2

 Charged Contracts

T12 |y ochre solutions Limited -
: ggtég‘aw -{2) Gentian (Oxford) Limited

car IBINIO443063%7
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. EXECUTION VERSION

SCHEDULE 3

" Details of #rﬁsperty

- The leasehold property known as Retall Premises, Churchill Hospital, Churchill Drive, -
- Headingtan, Oxford registered at the Land Registry under title number ON284603. -

car_ibINIO443DE3Y e




 EXECUTION VERSION
 SCHEDULE 4

N ‘Shares -

| [This schedule has béen left intentionally blank]
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 SCHEDULES
- Designated Chattels

_ [This schedule has been intentionally left biank]
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" SCHEDULE 6

- ﬁ'ﬁtités .

_ _ i’art 1 _
&:}tsm to msumrfﬁeaéi&ase i}ﬁlﬂﬁ:‘fi‘ﬁnaﬂt
To: {nama and aﬁfdress of msz:rerjf«feadieas& holdei/tenan t}
. ._..Eﬁatecf-, _{ﬁafe} | ' ' '
:_'D'éa'?.'“':;’irs, .

~ Re: [The ;;mi:mes uf msumma mﬁarmd to in tim $¢hadai& heﬁim {th& “?gimms"‘)] -
- OR [LEASE DESCRIPTION]: : . _ o

._ [(For attachment by way of endorsement to the Iﬂsﬁram::@s}}

- We, [Chargor] (the “Chargor”), give you notice that, by a debenture dated [date] (the
“Debenture”) and made by {(amongst others) ourselves in favour of [Lender] {the
- “Lender”), we have [charged by way of fixed charge] [and] [assigned] to Barclays, as .
-first priority {t:hargeej [and] [assigriee], {the {describe Lease] dated | Thetween{ 1
- -relating to'[ ] (iricluding all monies payable thereunder and the pmceeds of all claims
gl 3u€§gmenm for breach of covenant) (the "Lﬁas&“}] OR. [the [describe Insurance
Policy] policy number effected by us or whomsoever in. refation. to the risk to [describe
© Property] {including ail monles pavable thereunider, ;};‘ﬁf:eads of all daims, awards and
 judgments and all other insurances entered into suppiemaat&] toorin repiasement of such
- policy caf insurance (the’ “?eiu:sf"} 1 : _ _

We wii remain hahle 1o perferm aif our ﬂbisgamns unﬁer the {Leaaef?c:: f:‘{:[ am;i Bamiays o
is under no obligation of any kind whatsoever under the [Lease/Policy] nor under any
liabifity whatmever th the event of any faﬂur@ by usto g:xer%’{}rm our obligations und&r the
{Lﬁ&S@jPe feyl. _ .

We rrremcabiy anﬁ anwnéltmﬁaﬂy aut?ﬂaﬁse am:! rez;uest yﬁiz

R [LEASE ONLYI[We rr&wc&biy instrict: and authorise *gau i‘ﬂ pay- aEl pa’g*menta'
. under or-arising under the Lease to the account called *[ 1, Account: .
- nurnber | lsortcede [ 1. Itis very important that you make all immediate
arrangements for all sums payable E}y you under the lease to be paid ts this
- account.] : R . _

2. [INSURANCE ONLYI[to note Barel aygg mi‘e;‘ésﬁ as first {théarg’eé}{,}{aész{;ﬁe&} anid
: sole loss payee of the proceéds in excess of £f 1 of such Policies; ] and] o
3, o gve the at:kmwiadgemant Cavenants aﬁd agr&ements requ'tred"by Sar‘ﬂiégs o '

- and to act on the instructiong af Eardays without a{ty furthér rafereﬂs::e to m"
'authm 5a$:san frod us. _ . .

- Please note. tha%: fﬂi!{:swmg an Evani: of i:sefauit wh ﬁh ES cantmwﬂg

car Wibi\iod43063 3L




EXECUTION VERSION

4 all remedies pmwdm foi Gindet e {Lﬂaﬁﬁi‘% icy] or 3‘*’34*35 e at faw or in Eq“’t‘f -
L dreexerdisable by Barclays: : _

| S Sl r;g?x%:s to. s::i;am;:rel p&ﬁcrmam& m‘ the {Leaﬁei?mmy} Hre ﬁmmtgab}& by
. .Earc:iays? and - . _ . :

'arts ng {m{iﬁr ?:hﬁ {L@a&&j?m eyl i}emng to Earc 3}*’5
Fieas& s%gn the. enciﬁsed &:a;ay of this notice ‘and deliver it to Bamtays fm“ t:h&f attentzaﬁ e’f '
Steve Griggs at ﬁarcla?s Level 25, One Churchill ?lacm Londam 214 SHP (with a further
copy to us} . N . .

“This ﬁot;c& anid any - {:{;mraﬁtuai mbilgatsﬂms At sihig aui: m‘ o mmm:tmn w;th it arg -
) gw&meé by Eng!x&h law. T . N

Yours fmthﬁziiy
Forand on behalf of {i:‘fzargﬁr}

gstamma omwgfrﬁa SCHEDULE .
Ti‘;a ?ahcma*

£ he mmpieted by the c.karger and a;:pravezi hg Bamkayﬁ am:l to maiucﬁa asti
.. relevant policies with the named insurer _ _ .

1
5
4.
5,

#Not recuired .é'f: 'giﬁi-izzi'es are. aﬁnuai%’? renewable
Dated [datel]

[number]
[number]
- [rumber]

[number]
fnumbery.

[to be included on m'pg notice]

. Te:.  Barclays Banik Ph € (s refePrEdtG In thia Def:mﬁtﬁm}

| .' Copy tor {nam& and ada’fzsfss of i:bargar}

o We acm&wiedga receagst of i:he abgve mf:ss::e ‘iﬁie

i % o agiee ta:: note your mt@mﬁt e ﬂrsi‘ [i}?ﬁfgﬁ‘ﬁ] Eass:gs?&e} aﬁd Sole 3035 ;}ayee gf
- the proceeds of such Policies;] ' o .

Cear fibivioddzgeR o3
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2. . undertake to disclose to you, promptly following request, without any reference to
or further authority from the Chargor, such information relating i:e} tfm
[Pol z::s:sj{i.&ase} as you may at any time reasonably request . _

3. confirm that we have m:it s‘amw&d h{%t;m of any. previous BSEl{.}ﬁmeﬁZ o charge by‘ _
- the Chargor of or over any of its rights, titl g interests 43;‘ benefits referred to in
. the notice[.][; and] TR . . o
4. - Fwild | malke aif ;saymént‘s'm the account specified inthat n'ﬁficé :}

- {;agme ;}mmﬁtiy to notify you of oir mi:ﬁn%: ion w cancel oF decline r@newai of any
' of the Policies; and] : . .

6. {agr&e pmmpt}y to- nz}t;fy ym.f Qf an‘g s‘eqmg’fz maée, or ﬂiﬁttﬂ&?x‘i {}ﬁ gw&n, tsy the
S f:hargnr to us, to cancel the Polidies,. m‘ to-allow the Policies to lapse.].

"{erms dﬁ#‘mﬁd in the ngtice appfv o th 8 enﬁgmﬁmmt whi ﬁh is g&vemecﬁ b‘y Enghsh
together with any non-contractual obligations arising out of or In-¢onnecticn with it.

for amﬁ on behalf of {?331’}?8 of msarer}
- Dated: {date} .

car_fibi\{04430637 R




Part2
Farm af natma tz: mnnte;r;:artms af ﬂhargﬁd Cc;ﬂtracta

{r:amﬁ aﬁd addmss of m;miamaf’ty]

 Dated: iamz |

© Dear Sirs,

Re: [here i&éﬁfi{v relevant Charged Contract] ifhé' “Contract’] made between -{-:Q‘

. [Chargor] (the “Chargor™) and {2) [here insert name of counterparty]

- 'We, the Chargor, give vou notice that, by & debenture dated [date] (the “Debenturs”)

and made by (afmongst others) ourselves in favour of [Lender] {the “Lender”) {(as trustes

- for ifself and certain other parties), we Havel[charged by way of fixed ¢harge] [and] -
fassigned] to Bardays, as first priority [chargee} {amj} [ass;gnee}, all of our rights, fits

- and interestin the Contrack,

We fur‘mer srre\fﬁr:abiy and Uﬁmndsiienai[y

1

' {natify ynu ti’zaﬁ: we. magf not agree to am&ﬂd mudsfy ar terfﬁina{ﬁ l:he Cﬁmtrat:t'

without the prior wrztmn consent of Earctays,}

[mnﬁrm that ﬁub;;ef;t to g:raragraph 1 above, yau may mr}t ﬂiii% to ﬁiea with ug in
 relation to the Contract until you recelve written notlce to the contrary from
-Barclays, but authorise and instruct you that, after you have received such potice,
we will cease to have any right to deal with you in relation to the Contract except
_in accordance with the instructions of Barclays and theref{:sre from i:hat fime you

- may deal dlmcf: iy with Barclays:] _ : o

authar se and Instruct you to disclose mfé%matmn in reiat on to the (fen'tr.act to .
. Bardlays promptly on request, without any -enquiry by you as te the 3%*:1?‘ tattm T
“for such disclosure or reference to or further authority from us; B

- [authorise and hstruct you to pay or rﬂte'a-s.e all monies ‘to which we are entitied
under the Contract directly into [specify-designated bank account] or, if Barclays
50 instructs you, into such other account as Barclays shall specify;] _

" [auttiorise and instruct you that, whenhever you serve any notice upén us under
the Contract; you should supply & copy of such notice to Barclays at its address
given In the dopy of thid notice (ur as otherwise notifled to vou by it from time to

time); and}

_3nat;f3; Yol ‘that the prmf Isiofs of this niotice may only be revaked wzth the written -

f:fmssr;t of Sardayg

- Please sigﬂ the coby of this notice aad deliver it to Barclays (w;th 2] ?urther copy t(} ﬁs}

- ”ﬁns natm»& fand any nﬁn-mr;trattaat :}E:s %gat ons arfsmg m;t of or in {:G;meatmn wi:h it}

- isfare] gmf@mad by Eﬂgi;sh law,

Yours fai thfu_ﬂyf .
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sssssssssssssssssssssssssssssssssssssssssssssssssssssssss

Ff:rr am} %}n beha £ af ECbargﬂr}

. Ly
BY foaicoiostsi b i

[to be ihtzlﬁdﬁﬁ on mpy.'néf.ibéj_

To: nameand address of Lender] (as fﬁfﬁ?’-ﬁ:‘:.ﬁi.tﬁ in the ﬁéb&f;ttﬂ.fé} .
Cﬁpy Fovl {mm& aﬁd ar::’dmss mf iﬁégfgsﬂ

We {nama of aavnt&rgarty} acknawie{iga mmt;}t c;f the abeve m}tzc:e We:

. 1 accept the' ansi;ruc?:mna zmd authorisations 5;&:?: oEt In the mtsc:% and unﬁlertakfﬁ m- :
' - ack iny aﬂar:;fdans:e with such instructions and aijthﬂfasatxans,‘ sl

2 Cﬁi’iﬁt‘m thai: we have not mcewed m:t;c:e that Ehe ﬁf&argar Has assigned its r“ighi:s.
- under the Contract to-a third party or created any other interest (whether by way
o see:ur}ty ar otherwise) inv the C{}ﬂtl‘at:t fir favz}ar of @ third party. -

- Terms a:!ef” rzed it the r‘mt;m apply t{; thig ﬁnﬁarsemem whicir; is gmfemad by Erig 15%1
[togethier with any non-cofitractual obligations arising out of of in connection with it], .

- for and on behalf of I&azﬁa- of counterparty]

" Dated: [date]
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S0 Recelver’s specific powers

. The R@ceivar will hav& Full ;mw&r an{f au@:hor ty '

:L ' tﬁ ent:er upe:m, and to t:ak& ;:}asmss; Loy z}f’ the Semmﬂi Assetﬁf

20 _tm C{}ﬁﬁ{:i‘ and get n all rents, fﬁ&sg zharges or ather snr;eme of the Secured
© L Assets) : e

3. . generally to manage the Secured Assets and to managéé or carry-on, remﬁéﬁmct

" amadlgamate, diversify or concur in cartying on the business of the Cias’ggr or

- any part of it as he may- think fit;

4. without restriction, to sell, éhéfgé,.-grar}tt'-'%f'a{r.y the '!;e:r'ms of aceept surrenders 'ﬁf;.
Cleases o tenancles of, lcences to occuby, or aptions o franchises over or -

) - otherwise deal with and dispose of the Securegd Assets or any property scdquired
- Inexerclse of its pﬁW&i‘S under this Dead; o

g to:purchase cw az:qu;re angz lancE and’ pur{:hasa, aﬂqu;re of grani: any mtamst ifnor
o right ovet fand; _ _
B t:e take & lease or tenancy of an? pmpar’cy requi red or {:isn\rement far the -
: business of the Chargm or the exercse Gf the Recelver's powers under this .
- Dead: . _ IR
R i:a.exerfds_e ot behalf f:f'the- _E;‘_héarge? and without the consent of or notice to the .

Chargor all the powers conferred on .a landlord or a tenant by any legislation

from time to time in force in any relevant jurisdiction relating to leasehold _
property, landiord and tenant, rents, housing or agnmfture in respect {:}f tﬁe

Property:

AR : TR fc;r the. 'g_wf’g:mse;- of 'exemi'séng any of ‘the ri’gi‘étza; powers, authﬁritieg Carid
' . discretions conferred on the Recelver by or pursuant to this Deed and/or for

defraying any costs, losses or liabilities which may be incurred by him in their
exercise or for.any other purpose, to raise or borrow moneys from Barclays or

others or incur-any other liabllity en such terms, whether secured or unsecured,
“as he may think fit, and whether to rank in priority to this Deed or not;

9. to appeint and discharge é?t’slﬁlts.yeés;_' officars, consultants, mdvisers, managers, -

agents, solicitors, accountants or other professionally qualified persons,

“workimen and others for any of the purposes of this Deed or ‘toguard or protect -
_the Sedired Assels upon such terms as to remuneration or gtherwise as he may -
think fit and to distharge aﬁy‘ stch ;ﬁerﬁﬁﬂs appoihted h&f the: Char‘gw priorto his

appointment;

0. i the name of the {Zhé-rgsr,'ta 'h‘fing,' ;’z'msé'c:ﬁiie_, 'enfme;defemana discontinue

all such #ictions, suits and proceedings, in rélation to the Chargor, the business

of the Chargor or the Secured Assels as in ansf case-he thinks fit;

11, "m settia, ad;;ust vefer to arbitration ar exf,&erﬁ: deierminaﬁ;&n; mmg::rmmsm am:f )
: arrange any claims, accounts, disputes, questions and demands with or by any

pérson-or body who Is of claims to be a creditor of the Chargor or relating in any
. way tothe Secured Assets; : _
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- to-give valid recei ipts fcsz" aii mweys ami exm:ﬁte aii assuraices and. i:hmga which
may be meper o éﬁsimiﬁ& for reall smg the Secured. éssetar : :

_'%0 obtain Authar satsams for amf to carry out on the ?rsg:sﬁrty ar;x; riew works c;r

complete any unfinishied works of developrrient, building, reconstruction,

nalntenance, i‘ﬁ;ﬁ&!r‘, renawal; zmpmveméﬁt furnishing or equipment;.

to enter into, vaw; {:am:ei or walve any af the pmwamns of aﬂy aontmt:ts whtsh R

he shall in any case think. expeziier;t it the Interests of the Chaf‘gﬁr or Barclays:

fo purchase -mza-‘ﬁematg,_ tmﬁs; ﬁé{gm;}mﬁnn g{}&ds- or m&pp ies on such terms and at
such price as the Recelver in the Recelver's absolute determination thinks fit;

to Insure the Secured Assets, any assets acquired by the Receiver i exercise of
- hig powers, and any business or works, and effect indemnity insuranee or other

similar nsurance, i every case in such amounts, agalnst such risks and with
silch offices ag the Receiver-thinks fit, snd obtém hmds st give guamnt&eg and

- Security to any bondsmen;

to ramave smra, seif of atharwzse éeai wsth any chattﬁ ts}%:éﬁeti at the
Property; . . . -

to pr&;mt}tﬁ or esf:abhsfi any i:bmg}an"y' of to dcquire shares in any company. _
- {whether as a ‘Subsidiary of the Chargot or otherwi se) to facilitate the exertise of
- his powers under this Deid, to transfer to any such company all or any of the

Secured Assefs or other assets acquired by the Receiver In exercise of his -

- powers and to exercise or catise to be exercised all voting and other rights

- attaching to, dnd te:} charge, seﬂ or otherwise transfer any shares iy any such
companyy : _ . L _ .
to exercise all voting and c;thér rights attaching to the Investments and all é:zther‘
‘stocks, shares and securities owned by the Chargar and . comprised In the
_Semred Assets Tt such manner as he thinks fit; _ . _

't make ‘or r&z:;mre i:?’m dsrﬁt’:’cﬁrs of the Chargm‘ to make, aal%s ﬁ{mdgmsﬂatiy ef“’_
' uﬁﬁaﬁdﬁtt{}ﬂaﬁ‘g on the members of the Chargor in respect of uncalled capital;
and take action to enforce payment of unpald calls;

- to carry into effect and complete any transaction;

to redesrmn -én‘y'- prior Securlty {or procure the transfer of such. Security to an

- Enforcement Party} and séttle and pass the accounts of the persén entitled o
‘the prior Security so that any atcounts so settled and passed shall {sublect o~
any manifest error) be conclusive and binding on the Chargor and the money so.
“paid shall be deemed to be an.expense properly inclirréd by the Receiver)

gither In the name of the Chargor or In the name of the. Recelver to execite

documents and do all other acts of things which the Reteiver may consider to be:
incidental or conducive to any of the Réceivers ;}ﬂwe;‘s ar to the fealisation or

uge czf ﬂ"i??: Secured Assets,
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. Th& ﬁhaf'gnf‘ ................. .'

© Executed as @ deed on behalf of,
CGENTIAN (OXFORD) LIMITED
. acting by two directors or one director
- arid the company secretary '

 Director
Director/sessateryll
 Barclays

Executed as a deed e
BARCLAYS BANK PLC, acting by

as attorney for BARCLAYS BANK PLC -

its duly authorised attornay
in the presence of; :

. Witness sigriature: ~ Jcommunications to be delivered to:

 WithessName: - . laddress: Barcays, Llevel 25, One
s . §Churchill Place, London, E14 5HP

Witress Address: o o

Fax number: 0207 116 7632

‘Witriess Occiipation: R . }Attention: Steve Griggs R

- eariibiNOs#30637 38




o ltht‘iuly authorized a.i;i:amey

 EXECUTION

The Chargor
- Executed as @ ﬁii%ﬁ*.d o behal f of
GENTIAN {OXFORD) LIMITED

acting by two direckors or one z:.farect{ar'
and the company secretary”

Barclays

' _'Eﬁﬂﬂié?ﬁ BANK PLC, acting by

i the presence of: .

Witness. 'signatwfe

Withess Name:

W‘tﬁeﬁs 'ﬁﬁ.ﬁ:{gg
g
EST v T

Wittiess Occupation’ ﬁwsmm

Cgmr bIVI044T06 Y

M%ﬁ% fmwﬂ:
e OV mmwm ﬁf*""&é

© Director

 Director/Secretary

ﬁ;?w @amfmwmw .
Mﬂmms am;{ PLC B

Communications to be delivered to:

Address:  Barclays, Level 25, Ore
{:?aurch;i Paae, im‘;dam Ei4 SHP

Fax number: 0207 116 7632

Attention: Steve Griggs




