Companies House

MRO1 e

Registration of a Charge

Company name: J & B LEFEVRE (REDLION CULWORTH) LIMITED

Company number: 06886307
X94J9RES

Received for Electronic Filing: 07/05/2020

Details of Charge

Date of creation:  28/04/2020
Charge code: 0688 6307 0002
Persons entitted: BARCLAYS SECURITY TRUSTEE LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 6886307

Charge code: 0688 6307 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th April 2020 and created by J & B LEFEVRE (REDLION
CULWORTH) LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 7th May 2020 .

Given at Companies House, Cardiff on 11th May 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Case Reference No, BPM/8285759/REP/SP(/8.5

BARCILAYS

J & B Lefevre (Redlion Culworth) Limited

{the Chargor)

and

Barclays Security Trustee Limited
(the Security Trustee)

and

Barclays Bank UK PLC
(the Barclays Account Bank)

DEBENTURE
w2 |01 | 2030

[NOTE: PLEASE INSERT DATE OF EXECUTION
BY FINAL SIGNATORY IN MANUSCRIPT]
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IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED

This Debenture is an important legal document. We strongly recommend that you seek the advice of
your solicitor or other legal adviser before executing this Debenture,

. This is a Debenture including fixed charges over the assets referred to in Clause 4.2 (Fixed
charges), an assignment of the rights and assets !'eferred 1o in Clause 4.3 (Assignment) and a
floating charge over alf of the other assets and undertaking of the Chargor in Clause 4.4
(Floating charges).

. The Security Trustee will hold this Debenture as security for all debts and other liabilities owed
to one or maore of the Secured Parties by the Chargor including under the agreement to pay
contained in Clause 3 (Agreement to pay). This includes all present and future loans or facilities
that each of the Finance Parties has granted or may in the future grant.

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

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

» This Debenture is separate from and not limited by any other security or guarantee which you

may have already given or may give to any one or more of the Secured Parties in the future,

Barciays Business is a trading name of Barclays Bank UK PLC, Barclays Bank UK PLC is authorised by the Prudential Regulation Authority and regulated
by the Financial Conduct Authority and the Prudential Regulation Authority (FInancial Services Register No. 758675}. Registered in England.
Registered Na. 9740322, Reglstered office: 1 Churchill Place, Londan £14 SHP,

Barctays Security Trustee Limited is authorised and regulated by the Financial Conduct Authority {Financial Services Register No. 783115}, Registered
in England. Registered No. 10825314. Registered officer 1 Churchill Place, London E14 SHP.



By:
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" {3}

. THIS DEEDis made on'the date specified on the front page of this Deed.

' .—.(1] .l & B Lefevre (Redllon Culworth] leited {incarparated in England and Wales with. registered -

number 06886307) of Faveo House 2 Somerwlle Court Banbury Business Park Adderbury Banbury
Oxfordshire OX17 35N (the Chargor);

-Barclays Security Trustee Limitéd (Corfipariy Number: 10825314) 6f 1 Chirchill Place, London E14

SHP, acting in its capacity as security trusteé forand on behalf of the Secured Parties (the Securrty.

'Tmstee} and’

-Barc!ays Bank UK PLC (Company Number 09740322) of 1 Churchlll Place; Lcmdon E14 5HF (thej
-Barclays Account Bank).

,~IT1s AGREED as follows

DEFINITIONS AND INTERPRETATION
" Definitions
T In this Deed each of the followmg expressions has, except where the context otherwnse

requures the meamng shown opposite it:

Accounts means each of the accounts'opened or maintained by the Chargor with any bank,

“building: soaety, financial institution or other person (other than the Barclays Account Bank)

* {the Assigned Accounts) and each of the accounts opened or maintained by the Chargor with

‘the Barclays Account Bank (the Fixed Chérge Accounts) from time to time {including any .

. renewal, redesignation, replacement, subdivision or subaccount of such account) and the debt:

-ar debts represented thereby;

- Assets means all of the Chargor’s undertaking, property, assets, rights, intere;ts{ and revénies, ‘

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

Authorised Address means the last address given to the Security Trustee for the Chargor's

-.place of business {or any one of them if mare than one) or registered office;

"Autharity means the United Nations Security Council, the Commission of the Furopean Union,

" Her Majesty s Treasury, the Offlce of Foreign Assets Control of the United States Department

of the Treasury, or any other United States government entity;

 Barclays G_r‘b;up mea_h_s Barctays PLC and any of its difect or indirect Subsidiaries; -

. liefr:nrlt Rate means:

a8 “the default interest rate set out in the docurnent under which the relevant Ilablllty for

the overdue amount mntlally arose; or
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(b) if no default interest rate is set out in such document, a rate per annum equal to the
" cost (without proof or evidence of any actual cost} to the relé'ua“n‘t'Secured Party (ds
certifiéd by it) if it were to fund or of funding the relevant amount plus 2 per cent. per -

annum; ‘

Delegate means a delegate or sub- delegate appomted pursuant to Clause. 25 {Drscretfan dnd

. Ade!egataon),

Deposit means all-sums deposited or fo be deposited in each Account, together with all other
rights and benefits accruing to or arising in connection with each Account (includiﬁg‘,'but not
Iimited to, entitieménts to interest), together with all accrued interest, wherever deposited;

Enwronmentai Appmua!s means all consents of any kind relating to Enwronmental Laws, to '

which the- Chargor or the Land or the use or occupation of the Land is subject;

‘ Envirbnmenta{ Claims means any claim by any person in respect of losses or Iiabilities, suffered
or incurred by that person, as a result of or in connection with.any violation of Environmental

Laws or Environmental Appravals or giving rise to any remedy or penalty that may be enforcecl
orassessed by prwate or public legal action as a result of Environmental Cantammatlon or any- -

: appllcatlon fér ahy interim or final judicial or administrative decree, injunction, cease and

desist order, abatement order, compliance order, consent order, clean-up order or
enforcement notice, stop notice, improvement notice, prohibition noticé or revocatioh arder
in respect of Enwronmental Contammatlon or any other rémedial action of actlon to comply

_that ‘the Chargor is obhged to undertake pursuant to Enwronmentai Laws in respect of-
. Enwronmenta! Contammatmn '

Environmental Contamination means the following and their consequerices:

Ag) any release, leakage or spillage at or from any site owned ‘or occupied by the Chargor

into any part of the erivironment of any toxic; poisonous, noxious or polluting matter
or hazardous, detrimental or dangerous substances or thing; '

“{d) any accident, fire, explosion or sudden everit which affects the envirgnment-and is

attributable to the operation, management. or control of any site occupied by the
Chargor including (wifhout Iimitation)‘ the storage, keeping, handling, labeiling' ]

: dlsposal of waste (as defined in the Environmiental Protection Act 1990) or hazardous
toxlc or. dangerous substances; and -

(e any designation of Land as contaminated land for the purposes of Part A qf' the .. '
Environmental Protection Act 1990;

Environmentol Laws includas all or any laws, statutes, rules, regllations; treaties, directives,

- bye-laws, directions, codes of practice, circulars, guidance notes, orders; notices, demands, '
. decisions of the courts of any authority or any other body whatsoever having jurisdiction-which

at any time relate to the environmént or Environmental: Contarni'natior'\ or standards of
conduct applicable to the Land or the occipation or use of the Land or.the operatron of any :

" business from orusing the Land;
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Fip&qc_e Parties rheans:
fH Barclays Bank UK PLC;
‘- ; ‘(-BN Bafclavs' Bank PLC; and

. {h) Barclays Mercantile Business Finance Limited;

Flaatinig Chorge Assets means those of the Assets that are for the time being comprised in the

- floating charge created by Clause 4.4 (Floating charges) but onlv insofar as concerns. that

floating charge;

Insuranice Contracts means alt insurdnce and assurdrice coritracts and p'rolic_ies' now of in the
future held by or otherwise benefiting the Chargor: ' :

(1} which relate to Assets themselves subject to a fixed chargé in favour of the Security
Tmstee; or-
. {) - which are now or in the future deposited by the Chargor with the Security Trustee;

‘lﬁ_t{eﬂectuai Property Rights means patents {including su‘ppiementary protection Certiﬁcatésj,

= _ trade marks, service marks and designs (and any applications for any of them), utility mddels,

design rights, copyright, database rights and rights, title, interest and benefits in respect of
domain names, logo, get-up, corripiter software, brand and trade names, know-how,

 confidential information, inventions, moral rights, trade secrets and rights in. passing off and

all other intellectual property rights and interests (whether registered of unreglstered) and all
rights under any ‘agreements relating to the use or exploitation of any such. rights {mcludlng :
for the avmdance of doubt the right to receive fevenue or royalties} and, in each case, any
extensions or renewals of, and any appllcatlons for, thése rights;

. Land includes freehold and leasehold; and any other estatein, land and (outside England and

_-Wales) immovable property and in each case all buildings and structures upon and all things
- affixéd to Land including trade and ténant’s fixtures and fittings (but excluding, I thé case of
- leasehold property, landlord's fixtures) and fixéd plant and machinery;

Notice.of Account Security means a notice of security in substantially the form as set out in '
- Schedule 1 (Form of Notice of Security to Account Bank) or in such form és-r_riay be specified by

the Security Trustee;

Property Agreement means all present and future agreements, tontracts, optiofis or
undertakings for of in relation to'the creation of any estate, Iftarest or right iR of ovek tfie land
{including, without limitation, in relation to’ any. Iease, Ilcence tenancy or r:ght to occupy

' whether ona fixed term or periodic haSIs),

RECEM:bIes means all sums of money receivable by the Chargor now or in the future cbnsisting‘

-of or payable under or derived from ahy.Asset referred toin C-Iause’ 3 ‘(Agreement_to 'paj)_) ;

* Receiver means a receiver and manager or a receiver and the term shall mclude any of-their
~ delegates or sub-delegates
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Rental income means the gross rents, licence fees and other monies receivable now or
hereafter, at any time by the Chargor in respect of or arising cut of any lease of the Land or
any agreement for lease or licence or otherwise without limitation derived by the Chargor from
the Land or otherwise paid to or received by the Chargor in respect of the Land;

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

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

Secured Parties means
(k) the Security Trustee;
(1} the Finance Parties; and

(m) any Receiver and/or any Delegate;

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

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

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

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

Set off Amount has the meaning given to it in Clause 24.1 (Set off);
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12

(a)

{b)

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

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

Interpretation

In this Deed, except where the context otherwise requires:

(i)

(ii)

(iii)

{iv)

)

{vi)

(vii)

(vidi)

references to the Secured Parties {including references to the Security Trustee and the
Finance Parties} include references to any of their respective nominees, agents,
Delegates, successors in title 2nd permitted assigns and transferees and references to the
Chargor include references {0 their respective successors in title and permitted assigns
and transferees;

unless otherwise indicated, references to the Security Trustee mean the Security Trustee
acting in its capacity as security trustee for and on behalf of the Secured Parties;

winding up includes any winding up, reconstruction, administration, dissolution,
liquidation, bankruptcy and any analogous procedure or step under any applicable law;

references to any deed, instrument, certificate, agreement or contract {including this
Deed) or a provision thereaof shall be construed as a referance to that deed, instrument,
certificate, agreement or contract or provision as from time to time varied, novated,
amended, supplemented or replaced {however fundamentally);

expressions importing the singular shall include the plural and vice versa and words
denoting any gender include ali genders;

references to any statute or other legislative provision shall include any statutory or
legislative modification, re-enactment or any substitution of such statute or provision
and, where applicable, any equivalent statute or legislation in another jurisdiction;

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

references to a persan shall be construed as a reference to any individual, firm, company,
corporation, government, state or agency of a state or any association, trust, joint
venture, consortium, partnership or ather entity (whether or not having separate legal
personality).

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

SECURED PARTIES

Each party agrees that the Security Trustee's interests and rights under and in respect of this
Deed shall be held by the Security Trustee on trust for and on behalf of the Secured Parties.
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3.1

32

41

o)
o)

o
Al

- 42

AGREEMENT TO PAY

The Chargbr, as primary obligor and not merely as surety, covenants with the Sécurity Trustee
that it will pay or discharge on demand the Secured Obligations on the date(s) on which such
Secured Obligations are expressed 1o become due and in the manner provided for-in the

. document under which liahility for such Secured Obligations arises.

- Default interest.on the Secured Obligations, shall accrue in respect of any overdue a'mou_rjt

from its due date or, in the case of any cost, charge, loss, liability, expense and other amount
referred toin C:Iause 23 (Expenses and Indemnities) from the date such amo’uh't was expended, .
paid or debited on account by the Securlty Trustee or any other Secured Party: [wnhout the
necesstty of any demahd belng made for payment thereof), in each case up to the dite of . -
actual payment (both before and.after judgment) at the Default Rate. Any default’ interest’
accruing under this paragraph shall be imimediately payable by the Chargor on demand by the .
Security Trustee or any other Secured Farty Unless otherwise agreed, such default interest (if
unpaid) will be compounded with the relevant overdue amount or cost, charge loss, liability, .

expense and other amount referred to.in Clause 23 (Expenses and- !ndemmt:es) ona monthly i
. basis but will remain |mmedlately due and payable.

CHAR_GEs

General

~All ;écurity created Ey_fhe Chargor under this Clause 4 is:

- continuing secgjrit'y for the paymerit-and discharge of the Setured Obligations;

granted with full title guarantee;

; granted in respect of all the right, titleé and interest (if any), present and future of the Chargor

in and: to the relevant Secur:ty Asset, and

-gran_t'ed in favour of the Security Trustee to hold on trust for and on behalf of the Secured

Parties.

‘ Fixed charges -

The Chargor charges by way of first fixed charge:

a)
@

(@)

all Land in England and Wales now vested in it and not-registeréd at the'Land Registry;

- all Land'in England and Wales now Qested in it and régistered at the Land .Regist_ry,: ‘

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

(to theextent that they are not Land) all plant, machlnery, computers, vehicles, office ar other
equnpment now or in the future owned by it and its mterest in any- plant machinery, -

: computell_'s, vehicles, office or other equipment in its possession {but excluding any for'the time
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'bemg part of its stock-in-trade or work—m-progress) and the benefit.of aII cantracts, hcences
and warranties relatlng to them;

{e) - (to the ‘'extent not validly and effectively assigned pursudnt to Clause 4. 3(3) (Assignment)

below} all Rental Income and the benefit to the Chargor of alt other rights: and claims to whlch )
the Chargor is now or may in the future become entitled in relation to the Land, lncludl_ngr(but‘-_-'
ot limited to) all rights and claims of the.Chargor against all p‘er"'sdns whao nuw"are or have

been.or may become lessees, sub-lessees, licensees or occupiers of d@ny Land and all chargers
-and sureties for the obligations of such persons; ‘

(fy: all Securities;

(g) the Insurance- Contracts together with all rights and interest in the ln.{urance Contracts
(‘inc,l,udihg'—the benefit of all claims arising and, to the extent not validly and effectively assigned
_ pursuant to Clause 4.3(f) (Assignment) below, ail monies payable under.them); '

(h) - allof ilts_;ir.e'sent._and fu’ture goodwill;
. {i} } ‘ all of its Vpres.ent:_a‘nd future u’pcalled ;aﬁita[;
{j} all 'uf its present and future In'tellectual'l.?roperty Righfs;
k). - all trade'sei;rets, cbnf.idential information and know-how owned ar enjoyad I;'iy it ndw orinthe

future in any part of the world;

o all qth'er debts now or in the future owing to it save for those arising on fluctuating accounts

~with asédciates (as defined in section 345 of the Companies Act 2006);

‘ (m) “allofits present and future right, title, beneﬁt and interest in and to each Fixed Charge Account

and each related Deposit; and

- {n) the heneflt of all instrumenits, guarantees charges, pledges and other nghts new or in the o
future dvailable to it as security in respect of any Asset itself subject to afixed chargein favour
" ofthe Security Trustee.
43 - Assigniment

L _'I'he.’Chér’g’or assigns and agrees to assign all of its right, title, estate and other interests in-and to:

{(a} © - the Rental Income and the benefit to the Chargor of all other rights and claims to which the
Ch_é'rgor is now of may in theé future become entitléd in-relation to the i;and including (but not
lirited to) all rights and claims of the Chargor against all persons who now are or have been
or may become lessees, sub-lessees, licensees or occupiers of any Land and all chargors and :

" sureties for the obligations of such-persons;

{b})- the benefit of all guarantees, warranties and representations given or made by and any rights
a or remedies a"gainst‘all or any professional advisors now or at any time engaged by the Chargor

in relation to any Land and the manufacturers, suppliers or installers of all plant, machinery,
fixtures, fittings and other equipment now or from time to time in the buildings erected or to
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_:‘(c?

{d) -

(e)/ 1

f

44.

(a)

(b)

e

4.5

Z[a”)‘

by

be erected on any Land and any other person, firm or company now or from time to time

.. under contract with or under a duty to the Chargorand the benefit of all sums recovered in
~. any proceedings against all or any of sich persons;

‘thig benefit of all Property Agréements and the procéeds of any claim, award or judgement

T arising out of any Property Agreement and all sums paid or payable to the Chargor under orin

- respect cf any Property Agreement;

each Assigned Account and a2/l related Deposits;

{to the extent that any Intellectual Prnperty Rights are not capable of being charged pur‘suant‘
to Clause 4.2 {Fixed charges), whether by reason of lack of any third party consent which is .

) rt_a-qmred, or; otherwise) its right, title and interest (if any) in and to any and all damages,
‘tompetisation, remuneration, profit, rent, fees, royalties or income which it may derive from

such Intellectual Property nghts or be awarded or entitled to in respect of such ‘Intellectual
Property nghts and

© anysums qayab_le;to it pursuant to any Insurance Contract, -
. pru\iidéd thét 'nothihg' in this Clause 4.3 shall conistitute any Secured Party as a mortgagee in possession.

‘ Floaﬂng'chargéé'

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

S The floati ng_char’ge created by the Chargor under Clause 4.4{a) above shali be deferred in point
“of priority to all other security or security interests created under ar pursuant to this Deed.’

The floating charge created by the Chargor under Clause 4.4{a) above is.a qu'alifying fioating :
¢charge” for the purposes of paragraph 14{2){a) of Schedule B to theInsolventy Act 1986

‘(mcorporated by Schedule 16 of the Enterprlse Act 2002). Paragraph 14 of Schedule B1 of the

Insolvency Act 1386 shall app[y to this Deed.

Conversion of f_Ioat:ng charges

By notice: Subject to the Insolvency Act: 1986, the Security Trustee may by notice t_p-'the '
Chargor convert the floating charges created 'by' this Deed into fixed charges as_r_eg__ardﬁ ail ar
any of the Chargor's Assets specified in the notice at any time. At any time after the floating
charges created by this Deed have been converted to fixed charges, the Security Trustee may
by notice, subsequently recorwert it mto a floatlng charge by notice in wrltmg

- Automatic conversian: Subject to th_e Insolvericy Act 1_98_6 and Clausé 4.5(-:} (Mbrat'orfum)

. below, the ﬂoafing charges created by this Deed shall (in addition to the. cii‘chh‘nstances in
" which the same will occur under general Iaw} autumatlcally be converted (without any notice)
. into f xed charges over thé Assets, rlghts and; propertv of the Cha rgor
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i)

(i}

) (iv}“r

. {v}
{vi)

© {vii)

(vii)

=-{ix)

W,

on the convening of any meeting of the members or. directors of the Chargor to °

consider a resolution to wind up the Chargor or putthe Charger into administration;.

ona resolutlon belng passed or an order beirig made for thé winding-up, drssolutlon
admlmstratlon orre- organlsatlon of the Chargor

on the ' appomtment of a liquidator or an admlmstrator (whether out of court or
.otherwise) to the Chargor;

on any person levying or attempting to levy any distress, execuhon or other process

" against any Securlty Assets of the Chargor;

on the €hargor ceasmg to carry on busmess or a substantial part of it or ceasing to be-
_agoing concern : )

".onthe Chargor stopping making payments to its creditors or gnnng notnce to credltors
that it intends to stop payment;

on the Chargor creating or attempting to create a trust over any ofthe Security Assets;

* 'on the holder of any other-Security Interest whether ranking in priority to or pari

passu with or after the charges and security contained in this Deed or the ,Cha'rgor-
appointing, requesting the appeointment of, an administrator, an administrative
receiver,‘receiver, manager or receiver and manager in respect of the Chargor; or

any ﬂoatmg charge granted by the Chargor to any other person crystalllsmg for any
reason whatsoever. :

H{e) - Moratonum the floating charges created pursuant to Clause 4.4 (Floatmg charges) rnay not-"

be converted into fixed charges solely by reason of

" :

i)

the 'o'btaini,ng_of 3 moratorfum_ rer

ariything done with @ view to obtaining a moratorium,

" under Schedule Al of the Insolvency Act 1986.

4.6 - Implied covenants of title

The covenants set out in sections 3(1), 3(2) and 6(2) of the Law of Property (Miscellénebus Provisions)

- Act. 1994 will not extend to Clauses 4. 2 (Fixed charges), 4.3 (Assignment) and 4.4 (Floarmg charges)
"“‘above. It shaII be implied in respect of Clauses 4. 2 (Fixed charges), 4.3 {Assrgnment) and 4.4 (Fioatmg
f.chorges) above that:the Chargor is. disposing of the Security Assets free from all charges and

encumbrances (whe_ther monetary ot not} and from all other rights exercisable by third parties

" {including liabilities imposed and rights conferred by or under any ehactment).
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4.7

Ownership

The Chargor is the legal and beneficial owner of, and has good and marketable title to, its Security
Assets, in each case, free from security {other than that created by or pursuant to this Deed) and
restrictions and onerous covenants.

5.1

5.2

5.3

5.4

{a)

{b)

5.5

5.6

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

The Chargor shall on the date of this Deed deliver {or procure delivery) to the Security Trustee
of, and the Security Trustee shall be entitled to hold and retain during the Security Period, all
deeds, certificates and other documents of title relating to the property charged pursuant to
this Deed (including any lease or licences relating to it} where originals thereof are not required
to be registered.

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

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

The Chargor undertakes to make or procure that there is made a due application to the Land
Registry in respect of any Land that is registered iand {with the Chargor’s consent as proprietor
of the relevant registered estate):

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

“No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the time
being of the chorge in the debenture doted [¥% Iﬂ‘r}ﬂ? in favour of Barclays Security Trustee
Limited (to hold on trust for and on behalf of the secured parties specified therein} as referred
to in the charges register or their conveyoncer”; and

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

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

The Chargor shall, if requested by the Security Trustee, execute and deliver to the provider of
any Insurance Contracts, such notices and other documents as the Security Trustee may
reascnably require in relation to the assignment by way of security.
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6.1

.‘ 62

71

{a)
(b}

(€

The Chirgor undertakes not to aménd, vary or waive the terms and conditions relating to any
lnsurance Contract without the pnor written conserit of the Security Trustee,

NOTICE OF ACCOUNT SECURITY

The exacution of this Deed by the Chargor and the Security Trustee shall constitute notice to .
the Barclays Account Bank of the security created over each Fixed Charge Account and each
related Deposit, and the Chargor irrevocably instructs the Barclays Actount Bank that it shall,

‘and the Barc!avs -Account Bank confirms. and agrees that it will, upon any direction by the

Security Trustee or persons authorised by the Security Trustee fol!bwing' the service of a

- defdult notice or following any.failure to pay any of the Secured Obligations whien they-fall

due, only act in accordance with the instructions given by the Security Trustee or by persons
author:sed by the Security Trustee in relation to €ach Fixed Charge Account and.each related
Deposn

The Chargor shall, on the request of the Security Trustee following the service of a default
notice or folfowmg any failure to pay any of the Secured Obltgatlons when they fall due, deliver
to the Securlty Trustee (or précure the delivery of) 8 Notlce of Actount Secd Fity duly executed
‘by, or-6h behalf of the Chargor in respect of the Accounts held with any bank, building sociéty,
flnanmal institution or other person {other than the Barclays Account Bank) (if any) and the

o related Deposnts and the Chargor shall use all reasonable £ndeavours to procure from the

recipient of such- Notlce of Account Secunty an acknowledgement in the form set out in
therem '

RIGHTS UNDER SECURITIES

‘Unless arid until thia Deed becomes enforceable or the Security Trustee directs otherwise:

all and any cash dividends paid in respect of the Seécurities or any of them received by the
Secunty Trustee {or its nominee) shall be released to the Chargor;

all votmg and other rights and powers. attached to-or conferred upon the Securities shall
continiue to be éxercised by the Chargor for so long as it rémains their reglstered owner, and

-the Security Trustee will, where it (or its nominee] is registered ‘a‘s holder of the Securities,

exercise all vating and other rights and powers attached to the Sec'uriﬁe's, as the Chargor may
frqm; time to time in writing reasonably direct {and In the absence of such instructions.the -
Security Trustee, or its nominee, shall ot exercise any such rights),-'ana the Security TruStee
shall instﬁ:c’t any nominee for the time being registered as holder of the Securities accordingly.
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(@)

(b}

(©

73

-8l

(a)

At any.time and from time to time after this Deed becor'rjes enforceable orthe Security Trustee
directs:” ’

.all and any dividends and other distributions accruing ori or deriving from 'lc'h.e' Securities .
_ ‘ (notwithstanding that they may have accrued in respect of an earlier period), including without

, I|m|tat|on, all meney payable in respect of them, whether by way of conversion, redemption,

"bonus, optlon dividend, interest or otherwise shall;

(i) © if received by the Chargor {or any nominee of it), be held on trust for the Security
' Trustee  and (if requested by the Security Trustee) |mmeci|ate|y be paid and
‘transferred to the Security Trustee; and

(ii} when and if received b\i the Security Trustee {or its nominee} shali form part of the
Securities and be held by the Security Trustee on the terms of this Déed as additional
security {and, if cash, be paid into a cash collateral deposit account and may be

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

following the Security Trustee serving notice on the Chargor, the Sacurity Trustee. (or its
ndminee') may from time to time exercise {and may from time to time direct the exercise of)
all' voting and other rights and powers (by statute or otherwise) atteched_to ‘or conferred on
the Securities in such manner as the Security Trustéé (in its Féasonable discretion) thinks fit

~ and the Chargor shall, and shall procure that any nominee of the Chargor shall, comply with

any such directions of the Security Trustee {or its nominee). For the avoidance of doubt,.until

-such time as the Sectirity Trustee {or.its nominee) takes any steps to exercise any voting or

other rights and powers attached to or conferred on the Securities, all such rights and powers

shall remain with the Charger; and

the Chargor shall (and shall procure that any nominee of it shall), if required by the Security
Trustee, agreeto accept short notice for and to attend aII or any meetmgs or.class meetings

of the holders of the Securities, to appeint proxies and exerc1se all votmg and other rlghts and
powers, which may at any time be exercisable by the holders of the Securities as the Security.

Trustee may from time to time direct.

The rights and powers attached to or conferred upon the Securities shall, Fbr‘the purposes of
Clause 7. 2('b) above, iriclude {without Iimitation) all powers given to trustees by thé Trustee
Act 2000 in respect of securities subject to a trust and shall be exermsable without any need
for any further consent or. authorlty of the Chargor.

' REPRESENTATIONS

The Ch"argor represents.and warrarits that: : S

' lt has full power and authorlty andis Iegally empowered to enter into this Deed and to grant

securltv over the Securlty Assets on the terms set out herein;
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- e
(d}
",{ej'.
e

g

{h)

{a} '

b

- it has taken all- necessary actions (including corporate actions) to authgrise the acceptence of
. andthe exercise of its' rights under this Deed and the perforimance of its obhgatlons under this
. Deedand all other documents to be entered into by it in connection herew1th

'there is rio Iegall ar other restriction on its ability to enter into and perform its ‘obligatibns’ in

respect of this Deed, including that such entry or performance will Aot constitute a breach of

: any law, regulation or official directive to which it is subject or any agreement by which it Is

bound
this Deed will be valid, binding and enforceable in accordance withi its terms;

neither the Cha'rgor nor any of itS'affiI_iat'es is either:

{i) ° listed, oris owhed or controlléd, directly 6r md|rectly, by any person whlch is Ilsted ‘on

an-SON List; or

‘ '(iil ' Iocated orgamsed or resident i ina country whlch |s the subject of sanctidns’ by any

o Authorlty,

no‘Secu’rity interest {other than the Security Interests treated or expressed to be created by,
Cor pursuant to this Deed) exnsts on, over or in relation to any of the Security Assets at the date

of this Deed;

lany Sec’urity Assets in the form of Seéurities are fully paid and not subj'eét'to any uptioh to

- subject _tq the security qreated by thls Deed do not and could not restrict or inhibit ary transfer

of those Securities on creation or e'n_forgement of the Security; and

no "warning notice” or “restrictions notice” (as defined in Clause 1(2) of Schedule 1B of the

Companies Act 2006) has been issued in respact of all or any part of the Securmes

‘Each of the above representations {excluding those set out in Clai;ses 8.1({f) and 8.‘_1[3)) will be:correct
*.and complied with in all respects at all times during the Security Period as if repeated by reference to
" the then existing circumstances. :

" GENERAL UNDERTAKINGS

" The Chargor undertakes to procure that:

it shall not make any material change in the scope or nature of its businéss;

if the Cha rgor is & partnérship, it shall notify the Security Trustee iri writing iminediately of an\} »
changé in thé membershlp of the partnershlp Wheréver possibié such natifi cation shall be
given in advance.of such change; and

i the Chargor cumnrises one or more trustees, the Chargor shall give to the Security Trustee

not less than 28 days' prior written notice of the proposed retirement of any trustee or the

. ‘_appomtment of any new trustee (whuch shall not be effected without the prior written consent
- of the Security Trustee} and shall notify the Security. Trustee in writing, immediately upon- the

death of any ! trustée or the dISSOlutIOI‘I of any firm or corporation acting as’ trustee.
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101
102, -

103

11,

111

11.2

12,

. 124

122

123

'INFORMATION AND ACCESS
The Chargcr shall from time to time on request bv t‘he Security Trus;*.ee, p‘rov'-ide th'e Se'cu‘ritv

requlre relatmg 10 the Security Assets and |ts compllance wlth the t_erms of th|5 Deed.

The Chargor shall perm:t the Security Trustee, its representatwes professional ad\nsers and

: contractars free access at all reasonable times and .on reasonable notice to- mspect the

Secunty Assets {including, without limitation, for the purposes-of conducting a valuatmn of the
Secuntv Assets)

T_he Chargor _sh_a_II promptly notify the Security Trustee of any litigation, ,;arﬁitration or
administrative proceedings commenced, pending or threatened against it or any of its
Subsidiaries or any other event which is reasonably likely to adversely affect the value or

othenmse depreciate, impair or préjudice any Security Asset or resultin the security created

by this Deed becorhing eiforceabte.

Pmonij_'v OF CHARGES

A'nv mortgage, assignment, fixed charge or other fi xedlsecu'fity the Chargor creates in the
Security Trustee's favour, will have priority over the floating charge created by Clause 4 4
(Floating charges} unless the Security Trustee states otherwuse '

"Any’ debentures, assignment, mortgages or charges (fixed or floating) which' the Chargor- . .
" creates in the future (except thasein the Security Trustee's favour) shall be expressed to be

subject tothis Deed and shall rank in order of priority behind the security create_d pursua_nt to

' this Deed.

COLLECTION OF RECEIVABLES

The Chargor shall collect and realise all Receivables and immediately on receipt pay all. money
which it receives in respect of them into the Chargor’s bank account with the Barclays Account
Bank, or into any other account specn‘“ ied by the-Security Trustee and notified in wrutmg to the
Chargor (which may include an account held with a member of the Barclays Group), | in:gach

- case on such terms as the Security Trustee may direct. Pending that payment, the Chargor will
- hold all money so received upon trust for the Security Trustee, separate from its own monéy.

The Chargof may not, without prior written consent, charge, factor," discount, 'es"s_ign,
postpone, subordinate or waive its rights in respect of arly Recéivable in favour of any othier
persan (other than the Security Trusiee) or purport to do so.

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

Trustee may reasonably require, on the account bank (if not a Ftnance Party) of the secunty
conststuted by this Deed.

if e' '"ci'edit balance on any.account of the Chargor with any mefnber of the Barclays Group

‘includes proceeds of Receivables credited or transferred to that account, the Sec:urlty Trustee

has an absolute dlscretm-n to direct the relevant member of the Barclays Group to permit or _

“refuse to permit the Chargor to utilise or withdraw that credit balance and the Security Trustee
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3
131"

" :-_(a)

()’

‘o)

{d)

{e)

{f

" - may in its sole discretion at any time direct the relevant member of the Barclays Group to

transfer all or any part of that credit balance: to any other account of the Chargor with that
membér of the. Barclays Group, or to a suspense account opened for the purpose of holdlng
or realising such funds, or in reduction of any outstanding Secured Obligations. The Parties
hereto agree to’ comply with, and take any necessary action to effect, any of the directions
given by the Security Trustee pursuant to this clause 12.3.

If the Security Trustee releases, waives-or postpones its rights in res‘pect'of any Receivables for
* the purpose of enabling the Chargor to factor, discnu‘ntA or otherwise sell them to.a Secured

Party-c_j_n‘.':to a third party, the charges created by t_his_bee’d will in all other respects remain in
full foréé and effect. In particular, all amounts due to the Chargor from the Secured Party or

" the third party and any Receivables re-assigned or:due to be re-assigried t6 the Chargor will be

subject to the relevant fixed 'chargé detailed in Clause 4.2 (Fixed charges), subject only to any

- defences or rights of retention or set off which the Secured Party or-the third parfv may have

against the Chargor.
COVENANTS RELATING TO LAND AND OTHER ASSETS
The Chargor shall:

keep its Land, plant, machinery, computers, vehicles, office or othei: equipment in good and

. substantial repairand condition to the satisfaction of the Security Trustee;

perform and observe in all material'respects alf the covenants; cqndi_t.ioh,s and: sti.pu,lat,ibns -
_ (whétherf as Ian;llprd or tenant} in any lease, agreement for lease or éther right to occupy.in

respect of any of its Land-and shall not do or permit to subsist any act or t_hing'é_s jQJ result of

" which any such lease, agreement for lease or other right to occupy ‘may be subject to-

determination or right of re-entry of forfeiture prior ta the expiration of its term;

h'o't at any time without the prior written consent of the Security Trustee, Sever or remove any
of'the fixtures forming part of its Land or any of the plant or machinery {other than stock in
trade or work in progress) on or in its Land, if to do so would reasonably be éxpected to have
a materially adverse effect of the value, saleability or use of the Land or the enforceability of
this Deed;

comply with-all plafning laws and regulations and the terms of any authorisation in respect of
any such planning laws and regulations, in each case relating to any of— its Lan'd:

obtain and maintain in full force and effect all Enwronrnental Approvals and ensure that the
busmess ahd/or operations carried on at the Land comply in alf respects with aII Envuronmenta! .

“lawsand. Enwronmentall Appravals;

'?:p’ro_mptly on becoming aware of it, inform the Security Trustee of any Environfental Claim
" which has been made or threatened against the Chargor ot any occupier of the Land or any of.
. ‘the officers of the Chargor in their capacity as such, settlng out the action which is to be taken

with respect to that Environmental Claim; and
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- '13.2
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i)
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“
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"13.3

‘14,

141

notify the Security Trustee promptly on becoming aware of any Environmenital Contamination
at or brought on to the Land or circumstances likely to lead to Environmental Contamination -

~ which might give rise to any Environ‘m'ental “Claim, and take or procure the taking of all

nei:essary‘actidn to deal with, remedy or remove from the Land or prevent the incursion of (as

‘the case may be) that Environmental Contamination or circumstances likely .to Tead to.

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

" to'minimise the danger or harm atisih_g‘to‘the Envi ronment.

The Chargor shall not, Without the‘SeturityTruStee's_ prior written consent:

grant or agrée to grant {whether in exercise of or independently of any stzatutoryr power) any
lease or ténancy; e

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

commence any forfeiture proteedings in respect of any |lease or tenancy;

. part-with or share possession or: cnnfer Upan any person any contractual licence or right to

OCCuUpY;

‘consent to any assignment of any tenant’s interest under any lease or tenency;

agreeto any rent review in respect of any lease or.tenancy; or

serve any notice on any formér tenant under any lease or tenancy {or any Chargor of that' _
former tenant) which would entitle itto a new lease'or tenancy, in respect of all or any part of.
its Land.

If the Chargor fails to comply with any of the undertakings in this Clause 13, the Sécurity
Trustee (and its agents and contractors) shall be entitied to do such thing_s as it considers are

: hecessary or desirable to remedy such failure. The Chargor shall imradiately on request by

the Security Trustee, pay the costs and expenses of the Security Trustee -{a‘ri'd"it_s' agents and
contractors) incurred in connec_t_idn with any action taken under this Clause 13.

ACCOUNTS

Notification and Variation

' The Chargér shiall promptly deliver to the Security Trustee on the date of this Deed (and, if any change
.occurs thereafter, on the date of such change), details of each Assigned Account opened or maintained

by it with any bank, building society, financial institution or ather person.

142

' Security Trusi:ee rights

At-any t:me and from time, to time after this. Deed becomes enforceable or the Sec:urlt\;r Trustee directs,

)

) the SeCurlty Trustee. shaII be entltled w1thout notu:e or further demand to:

demand receive and apply against the Secured Obligations, all and any monles due under or
arising out of each Account (mcludmg the related Deposnts},
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{b} exercise in relation to each Accountall such rights as the Chargor was then entitled to exercise,
' -in relation to such Account or mig‘ht, but for the terms of this Deed, e:gercise; ahd’

j {e} make-any dlrectlon or |nstruct|on to the Barciavs Actount Bank or. any bank, building’ somety,

financial InStItUtIOH or other person at which an Assigned Account is held to give effect to this’
Clause 14.2.

14.3. Terms qf._Ac:ounts.

Except with the. Security Trustee's prior written consent and subject to Clause 14.4 (Partial maturity),
eath Fixéd Charge Account shall be fmaintained on the terms that any. relevant Deposit shall mature on

" the eariier of:

o (a_) - the first time at wHich:‘ (i) there are no remaining Secured-obligations; and {ii) the relevant'l'v

Finance Party-is not under any obligation or liabifity (actual ‘or contingent) to make advances
or provide other financial accommedation which, if made or provided, wouild give rise to any-
. Secured Obligations; and

by r:_lc_i;e. of business in London on the date on which any of the Secured le_igati'ons shall have

become due and'p'ayable,and shall not have been paid upon becoming so due and payable,

;50 that at such time as any such credit balance shall. mature {or at any tume thereaf'ter), the Securlty

Trustee ‘may exercise ln relateon to that credit balance any rights of set-off, comb[nat[on or
: consolidation to which any of the Secured Parties may be entitled under this Deed, any-othér contract,
or at law.

. 144 t’artial maturity

'If, on any day, any of the Secured Obllgatlons hecome due and payable and have not been paid by close

of business Ifi Lorndon on the sarrie ‘ddy, then onl\; so much of the Deposit from time to tife on any
Fixed.Charge Accounts shall mature as equals the amount of the Secured’ Obllgatlons whlch hecame
due and payable ancl had not been paid by close of business on that day

145  .intereston Deposit

Interest shall accrue.on each Deposit on any Fixed Charge Accounts at such rates and be payable on |
,such dates and in such manner as agreed by the partles from tlme to tlmE

- 146 Restrittion_s on Deposits

‘{a}? The Chargor shall prior to this Deed becommg enforceahie or unless the Securlty Trustee
: . éthérwise directs, be entltled to receive, withdraw or otherwise transfer any credit balance
from ttme to tlme on any Account. .

{b) At any time and from time to timie after this Deed becomes enforceable or the Secu Fity” Trustee
" directs, the Chargor shall not be entitled to réceive, withdraw or otherwlse ‘transfer any
Deposit from time to time on any Account except with the prior written consent of the_Secunty .
Trustee, S o
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16.1

- NEGATIVE PLEDGE

71"h'e C_h__arge'r shellfnot, without the priqr-written consent of the Security Trustee:

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

“ranking in point of prlonty} of any nature whatsoever (mcludlng such as arises by operatlon of

Iaw or any enactment) in, over or affecting all or any part of its Security-Assats; or

subject to Clause 15. 2('b} below, part with, grant or enter into a lease of, sell, transfer aé;sign_
.-or otherwise dispose of {including by way of declaration of trust) all or any part of its Secu nty

Assets or any mterest in them-or agree to do so.

The Chargor undertakes to the Security Trustee that, savé as expresslv permltted by the-
) SeCuruty Trustee in writing, it will not:

create any mortgage or any fixed or floating charge or other secur-ity, over any of the Floating
Charge Assets (whether having priority over, or ranking pari passu with or subject to, the

* floating charges created by this Deed); or

-sell, transfer, partwith or dispose of any of the Fioatlng Charge Assets except by way of salein

the ordmarv course of business,

Pneseﬂv’mou OF SECURITY

Ruling off

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

(a):

o),

REC A

162

each of the Secured Parties may open a new account or accounts in respect of the Chargor and *
if any Secured Party does not open a new account, it shall nevertheless be treated as if it had,
done 50 at the time when the relevant Secured Party had received the notice; '

all payments made by the 'Chargor to any Satu red Party after the relevant Secured Par‘tv‘
" receives sich not|ce, shall be credited or.be treated as hawng been credited to its new account”
-and in no csrcumstances whatsoever shall such payments operate to reduce’the: amount due

from the: Chargor to the relevant Secured Party at the tlme when the relevant Secured Party’
had received the nhotice; and

all payments made by a Secured Party to'the Chargor aftér any Secured Party receives such

‘ nntlce shall be deemed to have been first made out of any payments last recejved into any'
" account of the Chargor with any Secured Party. -

- Release,

If at any time the Secured Obligations shall have been paid and discharged in full-and the Security
" Trusteeis satisfi ed that none of the Secured Parties has any commitment, obligation or |l3bl|lty of any
. kmd (present or future, actual or contingent), the Security Trustee will at the request and cost of the
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Chargor re-assigh the Security Assets to the Chargor or otherwise discharge the secyrity constituted
underthis Deed. : i

16.3

e

(b) -

(e}

17,

i7.1

- 17.2

Retention of Charges

: Notwiihstandihg Clause 16.2 {Release):

if the Securlty Trustee shall have reasonable grounds for believing that the Chargor i may be.

_ msolvent bankrupt or unable to pay its debts as and when they fall due or that the value of
_ the Chargor's assets may be less than the amount of its liabilities, taking-into account its

contingent and prospective liabilities or may be deemed for the purpbses of any law o be
insolvent ‘or-bankrupt, as at the date of any payment made by the Chargor t6 any Sécured

- Party, then the Security Trustee shall be at liberty to retain the security contamed in or created

pursuant to this Deed, until the expiry of a period of one.month plus such statutory penod
within which any assurance, security, guarantee or payment can be_ avmded orinvalidated; _

the- Securify Trustee shall be able to exercise its rights under paragraph {(d) “ahiove
notwiil'l_s'tahding-(i) the payment and discharge in full of all Secured Gbligations or (i) any
i'elease, sétt'lemgnt, discharge or arrangement that may be given or made by the Secured Party
on, or as a consequence of, such payment or discharge of liability; and ™

if at any time within such period as is referred to in paragraph (a} above, any step or carporate
action is taken in respect of the Chargor in relation to or ‘with a view to any insolvency,
bankruptcy, administration, wmdmg up or receivership proceedings or procedure as set out’in.
Part 26 of the Companies Act 2006 or in the Inso!vency Act 1986 orin reiatlon to or with a view
“to any ana[ogous proceedings or-procedure in any jurisdiction the Security Trustee shall be at
liberty to continue to retain such securlty for such further period asthe- Secuntv Trustée may
reasonably determine and such security shall be deemed to have contlnued to have been held
as s"‘écu_rit\cr for thé payment and discharge to the Secufed Parties of all Secured Obligations.

FURTHER Assumcss‘

Thé'Chér'go'r shall, on demand, execute any document-and do any other act or thing {in either
case, ét'the. expense of the Chargor) which the Secdrity Trustee or any ather Secured Party
may reasonably specify for protecting, preserving 'oruperfecting any setuﬁty created or
intended to.be created by this Deed or for facilitating the realisation thereof or otherwise for

_enforcing the same or. exercising’ any of the powers, rights and discretions of the Security -

Trustee or any other Secured Party under this Deed, including the execution of all releases,
transfers, assignments and other documents and the giving of all notices, orders, instructions,. .

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

Security Trustee or any other Secured Party may reasonablv request and the Chargor

irrevacably and severally by way of security appomts the Security Trustee (and any Recelver

or Delegate appointed under this Deed), as its attorney in its name and-on its behalf to §_|gn,

execute and deliver all such documents and do any act or thing as the Security Trustee ray |
think fit:

The Chargor by way of security irrévocably and severally appoints the Security Trustee (and
any Receiver or Delegate appointed under this Déed) to be its attorney with full power of
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1 qa)
' B "-K_Chargor is obliged to do under this Deed '('but has not done);

e

o)

(@

‘18.1

{a) -

o

18.3

ENFORCEMENT

‘ substltutron on its behalf and in its name or otherwise, at such time and in such manner as
© the attarngy thinks fit:

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

on and after service of a default notice or any demand for payment, to do anythmg which the
Chargor is obliged to do under this Deed; and

to take any action which is ancillary tb, the exercise. of any of the rights conferred on the
- Security Trustée or any other Secured Party, In felation to any Security Asset or undeéf this

Deed or any other agreement with the Security Trustee or any other Sectred Party, the Law of
Property Act 1925 or the Insolvency Act 1986, and ratifies and confirms and agrees to ratify -
and confirm whatever any such attorney shall do or pu'i'po_rt to do'i_n the éxercise or purported

"exercise-of all or any of the powers; authorities and discretions referred to in this Clause 17.2.

On and after-service of a default notice or any failure to pay any of the Secured Obligations - -

‘when they fall due or a request from the Chargor to the Security Trustee that it exercise any
- of its. powers under this Deed {or if any steps are taken to appoint an administratof of the
) Chargor) the Security. Interests created by and urider -this Deed shall be immediately

enforcgab[e and the Security Trustee, without prejudlce to the powers conferred-oniit by virtue .
of the Law.of Praperty Act 1925, shall be entitled to: ' '

;écure_anﬂ :p'e‘rﬁact its title to all or any part of the $écurity Assets;

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

take possession of and hold or dispose of all or any part of the Security Assets.(and any Assets

of the Chargor whlch when got in, wou!d be part of the Security Assets) at the tlmes, in the

mariner and on the terms it thinks fit; and

transfer or otherwise dispose of any Security Asset and to give'good discharge for any moneys

.received by the Security Trustee in exercise of such power of sale and/or disposél.

“If rio default niotice has been served on the Chargor, the Security Trustee shall as soon as

reasonably practicable after exemsmg any power pursuant to Clause 18.1 abave, notrfy the
Chargor of such exercise.

. To'the éxtait that the Security Interests created by this Deed constitute a "security finaricial ;

collateral érrangEmer_lt“ and the Security Assets constitute "financial collateral" for the . '

* purpose of the Financia Collateral Arrangements (No. 2) Regulations 2003 '(the Regulatrons),

the Security Trustee shall have the right on giving prior notice to the Chargor, at any time af'ter
the Security Interest becomes enforceable, to appropriaté all orany part of the Sr.-r:unt\«r Assets
in or towards discharge of the Secured Obligations. The parties agree that the: value of the
appropriated Security Assets shall be; in the case of cash, the amount of cash appropriated
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19,

20,

201

202

* and,-in the case of Securities, determined by the Security Trustee by reference to any publicly

available market price in the absence of which by such other means as the'Securify Trustee .
(acting reasonably) may select including, without limitation, an independent valuation. The

 parties agree that the value of each Account shall be the amount of the credit balance on it,

together w:th any accrued but unposted interest that is paid in relation to that Account at the -
time t:he right of appropriation is exercised. For the -pufpose of Régulation 18(1) of th_e

. Regulations, the:Chatgor agrees that any such determination by the Security Trustee will
' constitute a valuation."in a commercially reasonable manner”., :

~ CONTINUING SECURITY

. The security constituted by this Deed shall be cantinuing, is made for seéurin’g further advances - s
.+ and will extend to'_ the ultimate balance of the Secured Obligations, regardless of (i) any

int’ermediétg:'paymént or discharge in'whole or in part;-and (i) any amendment, variatfon,

" . restatement, assignment, replacement, 'refiﬁan'cing, novation or departure. {however
‘substantial or material) of, to or from any document constituting any Secured Obligations.

_INSURANCE "~ -

The - Chargor must insure afl insurable Assets with an insurance office -or underwriter
atceptable to the Security Trustee, agait_'ls;t loss or damage by fire and such-other risks as the
Security Trustee "mav specify from time to time. This insurance cover must. be for‘, the full
replacement value and be index-linked. 'Th_e Chargor must also mai'ntain all other insurances

" normally maintained by prudent companies with similar activities to 'thiise of the Chargor or
- as the Security Trustee may require.. ' ) T

The Chargor must punctually make all premium and other payments neces"sarv to effact or -
maintain these insurances and préduc'e receipts for these payments at-the request of the

" Security Trustee. If, at any time, the Chargor fails to have the required insurance cover in place

7 orto produce any receipt an request or to deposit any policy with the Security Trustee.under

20.3

21,

211

Clause 5 (Délivery of Documents of Title and Régr'stfdt}'on)'c;r on requiest, the Security Trustee
may take out or renew any insurance in any surm and on any terms the Security Trustee thinks
appropriate and recover the costs of doing so from the Chérgor. ' )

Al ménies recelved on any inSUrancg whatsogvér in respect of loss or .damage by fire or
" otherwise to said insurable Assets.or any part thereof {whether effected or maintainéd by the

Chargor in pursuance of its obligation under the covenant cdnté_ined in this Clause 20

“{insurance) or independently of or otherwise than in pursuance of such obligation) shall as the
" Security Trustee requires either be applied in making good the Ioss‘ or damage in respect of

which thie monies are received or be paid to the Security Trustee in or towards payment of the
monies for the time being secured by this.Deed or such part or parts thereof as the Security
Trustee may reguire.

. ADMINISTRATOR

At any time and from ti me to time ‘after this security becqmes enforceable, or if the Chargor
50 requests the Security Trustee in writing frorm time to time, the Security Trustee may appeint -
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21.2

213

22.

221

{a)

(b)

22.2

{a)

(b)

any ane or more gualified persons to be an administrator of the Chargor, to act together or
independently of the other or gthers appointed {to the extent applicable).

Any such appointment may be made pursuant to an application to court under paragraph 12
of Schedule B1 of the tnsolvency Act 1986 (Administration application) or by filing specified
documents with the court under paragraphs 14 to 21 {inclusive) of Schedule Bl of the
Insolvency Act 1986.

In this Clause 21, a "gualified person” means a person who, under the Insolvency Act 1986, is
qualified to act as an administrator of any company or individua! with respect to which that
person is appointed.

RECEIVER
Appointment of Receiver

At any time after this security becomes enforceable, or if the Chargor so requests the Security
Trustee in writing at any time, the Security Trustee may, {uniess precluded by law) without
further, notice appoint under seal or in writing, any one or more quafified persons to be a
Receiver of all or any part of the Security Assets, to act together or independently of the other

or others appointed to the extent applicable.

In this Clause 22, a "qualified person” means a person whao, under the Insolvency Act 1986, is
qualified to act as a Receiver of the property of any company or individual with respect to
which that person is appointed.

Powers of Receiver

Every Receiver appointed in accordance with Clause 22.1 {Appointment of Receiver) shall
{subject to any restrictions in the instrument appointing him but notwithstanding any winding-
up or dissclution of the Chargor) have and he entitled ta exercise all of the rights, powers and
discretions, as varied and extended by the provisions of this Deed, conferred by the Law of
Property Act 1925 on any receiver appointed under that Act and those conferred by the
Insolvency Act 1986 {and to use the name of the Chargor for all or any of such purposes). If at
any time there is more than one Receiver in respect of all or any part of the Security Assets,
each such Receiver may (unless otherwise stated in any document appainting that Receiver),
exercise alf of the powers conferred on a Receiver under this Deed or under the Insolvency Act
1986 individually and to the exclusion of each other Receiver.

The rights, powers and discretions referred to in paragraph (a) above include (without
limitation} the right, power and/or discretion (as the case may be}:

{i) Take possession: to take immediate possession of, get in and collect the Security Assets
or any part of the Security Assets whether accrued before or after the date of his
appointment;
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iy -

i) |

v} _

) 3

{vi)

‘ “Lvii)

(wiii) -

Carry on husiness: to carry on or manage the business of the Chargor; as the Receiver
may thmk fit or to concur in or authorise the management of, or appoint a manager of

‘the.whole or any part of the business of the Chargor;

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

- rep'lace'n"‘ients, developments, demplitions and insurances ({including indemnity
" insUrance and performance bonds and guaranteas) and do all other acts which _,the

Chargor riight do inthe ordinary conduct of its business, as well for the protection as
for the improvement of the Security Assets and to commence and/or completé any
bui'ld'ing operations on any Land secured pursuant to-this Deed and to app_'ly for and -
maintain any planning permissions, building fegulation approvals and any other
permissions, consents or licences, in each case as the Receiver may in Its absolute:
discretion think fit or concur in any of the foregoing; ' |

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

.. discharge any such persons appointed by the Chargor;

Borrow money: to borrow money for the purpose of exercising any of thé powers,
authorities and discretions conferred .on the Receiver by or :pursua nt to this Deed
and]o'r of defrayinig any costs, charges, losses or expenseés (including the Receiver's
remuneratlon} which shall be incurred by that Recewer in the exércise of such puwers,
authorities and discretions or for any other purpase, to raise and borrow money either
unsecured or on the secunty of the Security Assets or any part of the Securlty Assets
either i in prmnty to the security constituted by this Deed.or otherwise and generally on’
such i_:erms and conditions-as that feceiver may think fit and no person lending such.
money, shall'be concerned to enquire as to the propriety or purpose of the exeré_is,e of
;’u’ch_]’:&wer orto see to the application of any money so raised or borrawed; ‘ 7

Sell busingss: to sell or concur in selling the whole or any part of the Chargor’s business
whether as a going concern or otherwise; -

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

disclaim, abandan, return.or otherwise dispose of, convert into mioney or realise all or
any part of the Security Assets by public auction or private contract and generally in
such:manner and on such ferms as the Receiver shall think proper or to concur in any
such transaction. Without prejudice to the generality of the foregoing the Receiver may
do any of these thmgs for a consideration consisting of cash, debentures or other
obligations, shares, stack or other valuable consnderatlon and any such consideration
may be payable in & lump sum or by mstalments spread over such period as the

" Receiver may think fit. Fixtures, other than landlords’ fixtures, may be.severed and sold

separétgly from the property containing them without the consent of the Chargor;

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

.. Receiver may think fit, to purchase outright or acquire by leasing, hiring, licensing or

otherwise', any land, buildings, plant, equipment, vehicles or materials or any other
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- (i)

()

o

(Qc'iil._

(x_iii)

{xiv)

{iv)

(xviy

property, assets or rights of ény description which the Receiver considers necessary or

desirable for the carrying bn,_-improvement'or realisation of any of the Sec(jrity Assets
or the_bUSiness of the Chargor or.otherwise for the benefit of the Security Assets;

Leases, etc.: to grant or agree to grant any leases whatsoever and let on charter, sub-
charter, hire, lease or sell on condition and to grant rights, options, licences or

“éasements over all br--any_ part of the Security Assets for such term and at such rent

(with or without a premium) as the Receiver may think proper and'to rescind, surrénder
and.accept or agree to acéépt a surrénder of any lease or tenancy of 'such Security

_ Assets or'agree to any variation of any such contract affecting all or any part of the

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

Uncalled capital: to.call up or require the directors or members (as applicable) of the’

. thargor to call up all or any portion of the uncalled capital for the time being of the |

Chargor and to enforce payment of any call by action {in the name of the Chargor or
the Receiver, as may be thought fit by the Receiver); :

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

I.eg'a:I actions: to bring, prosécute, eénfarce, defend and abandon all such“a_ctions, suits
and prcéeedings in relation to the Security Assets or any part of them as may seein to
the Receiver to be expedient;

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

-S_uhs,idia_rié's, etc.: to form a Subsidiary or Subsidiaties of the Chargor in any jurisdiction
and transfer to any such Subsidiary or any other company of body corporate;, whether
or not formed for the purpose, all or any part of the Security Assets; ’

Powers, discretions, etc.: to exercise any powers, discretions, voting, conversion or
other rights or entitlerents in relation to any of the Security Assets or incidental tothe
ownership of or rights in or to any Sec:urity Assets and to cdmplete or effect any
transaction entered inta by the Chargor and compiete disclaim, abandon ar médify all

. or any of the outstanding contracts ‘or arrangements of the Chargor relatlng to or

affectmg all or any part of the Security Assets; and

General powers: to do all such other acts and things as the Receiver may consider

- desirable or necessary for realisih‘g the Security Assets or any part of them-or incidental

or conducive to any of the matters, powers or authorities conferred on a Receiver -

* . .under or by virtue of this Deed, to exercise in relation to the Security Assets or any part

- of them all such powers, authormes and things as the Receiver. would be capable of

exercusmg if it were the absolute beneficial owner of them,
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N 22.3

and to use the name.of the Chargor f6r all or any of such purposes.

"Removal

‘The Security Trustee may from time to time, by writing remove any Receiver appointed by it (so far as

itis lawfylly able) and may, whenever it may deem it expedient, appoint a new Receiver in the place of
any Receivef whose appointment may for any reason have terminated.

224

. (__al

I

225

Remuneration

‘Thé Security Trustee may from time to time, fix the remuneration of any Receiver appointed
~ by it {which remuneration may be orinclude 2 commission calculatéd by reference to the gross

amount of all moneys received or otherwise and may ificlude remuneration in. connectlon with

cfaims, actions of proceedlngs made or brought against the Receiver by the Chargcr or any
' other person.or the perfprmance or dlsch_arge of any obligation imposed upon the Receiver by -
. §tatuté or otherwise) but such remuneration shall be payable'hy the Gha‘rgor alone, and
- sections 109(6) and (8} of the Law of Property Act 1925 shall not apply in relation to any-

Recewer appomted under this Deed.

. Th‘e‘ amount of such remuneration may be debited by the Security Trustee to any account of -

the Chargor, held with a Secured Party but shall, in any event, form part of the Secured

'Obhgatlons and accordingly be secured on the Security Assets under the securlty contained in
. thls Deed. ' '

-E_:gteﬂ_t of appointment

- The éxclusion of any Security Assets from the appointment of the Receiver shall not preclude the.

Securlty Trustee ‘from subsequently extending the Receiver's or Receivers' appointriient (or that of the|r
replaCEment) to that part or appointing another Receiver over any other part of the Securlty Assets,

20

No liability as mortgagee in possesslon ‘

~ None of the Secured Parties shall, nor shall any Receiver appointed as aforesaid, by reason:of it or the

_Receiver entering into pciséession of the Security Assets or any part of them or for ahy. other"reason be -
“liable to account as mortgagee in possession or be liable for any loss on realisation of for any default or
~ormission for which a mortgagee in possession: might be liable:

o227

(a)

b)-

Agei;g of Chargor

. Every. Recewer of the: Chargor duly appointed by the Security Trustee under the powers m that
respect contamed in this Deed shall be deemid to be the agent of the Chargor for all purposes

and shall as such agent for all purposes be deemed to be in the ‘srame position as a Receiver

. duly a'ppoinfed by a mortgagee under the Law of Pruperty_A_q: 1935,

The Chargorr alone shall be responsible for the tontracts, engagements, acts, omissions,

'_ defaults and losses of the Receiver and for liabilities incurred by the Receiver and no Secured
‘Party shall. incur any liability for theém by reason of the Security Trustee appointing such

Receiver or for any other reason whatsoever.
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228

+

(o8

23.2

Security Trustee may exercise

. _A.Tb the fullest extent perrhitted by law, all or any of the powers, authorities and discretions which are.

conferred by this Deed (either expressly or impliedly), upon a Receiver of the Security Assets, may. be
exercised after the securlty ‘created under this Deed becomes enforceable by the Securtty Trusteé in

123r1

{c)

d)

233

-f(af

~relation to the whole of such Security Assets or any part of them without first appointing a Receiver of
:‘suc_h prqperty ‘or any part of it or notwithstanding the appointment of a Receiver of such propefty or.
-‘a‘rj‘y part of it.

" EXPENSES AND INDEMNITIES

The Chargcr shall ‘an demand. pay to or re|mburse the Secured Parties and therr nominees,
agents or Delegates on the basis of a full indemnity on an after tax ba5|5 the amount of all
commissions, costs (including legal costs and remuneration), charges, losses, liabilities, and

-expenses and other sums. rea';ohably incurred by the 'Security Trustee (whether acting in its

personial capacity or as security trustee fo’r‘a'nd on behalf of the Secured Parties or any other

- Secured Party and any of their nominees, agents or Delegates) in connection with:
" the .ihs'pection;‘ur valuatioh ofthe Se’é’ti’rity Assets;
making 3 :_:tema_hd for payment or the delay in receipt of payments under this Deed;

‘a failure by the Chargor to perform its obllgatmns under th:s Deed or otherwnse breach anv

terms of this Deed; and

the preservation, enforcement or the attempted preservation or enforcement of any of their
rights under this Deed whether incurred as a result of any act or omission by, or proteedings

. in_vbl'vi_ng; the Chargor or any third party together with interest on the amount payable in

accordance with Clause 3 (Agreement ro‘ pay).

The Chargor shaII on demand pay to or. fully mdemmfy the Secured Parties or other nominee.
or agent on an after-tax basis agairist all losses, actions, claims, commlssmns costs (including
legallcosts, expenses, proceedings, afid remuneration), charges, losses, liabilities, expenses -
and other sums and expenditure which thie Security Trustee {(whether acting in its personal
capacity or as security trustee for and on behalf of the Secured ‘Parties) or any other Secured -
Party and any of their nominees or agents may suffer, pay-or incur, acting reasonably, in’

" connection with any payment or discharge iin respect of the Secured Obligations (whether

made by the Chargor or a third party) becoming void, voidable, ineffective or unénfarceable

" . far any reasons whatsoever,

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

' nominees, agents or Delegates), the Chargor shall, in addition, pay to the Secured Parties (or
] therr nommees. agents or Delegates) in respect of value added tax:

I(e'i('cépt where the payment falls within Clause 23.3(b) below), such amount as equals-any

value added tax tharged to the relevant Secured Party (or their nominges, agents or Del_eg_'ates) '
in respect of the matter which gives rise to the payment and which the relevant Secured:Party
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{b)

234

24,

241

24.2

243

25.

25.1

{or their nominees, agents or Delegates) certifies is nat recoverable by it by repayment or
credit (such certificate to be conclusive in the absence of manifest errar); and

on any reimbursemeant of or indemnification for any commissians, costs, charges, expenses or
other items incurred by the relevant Secured Party (or their nominees, agents or Delegates) as
agent for the Chargor, such amount as equals the amount included in the commissiens, costs,
charges, expenses or other items in respect of value added tax (and in such a case the relevant
Secured Party {or their nominees, agents or Delegates) shall provide the Chargor with an
appropriate tax invoice in respect of such item, naming the Chargor as recipient of the relevant

supply).

The Chargor agrees that no Secured Party will be held responsible for any loss suffered as a
result of exercise of or failure to exercise by the Security Trustee ar any other Secured Party of
its rights under this Deed, exceptin the case of gross negligence or wilful default of the relevant
Secured Party,

SET OFF

The Security Trustee or any other Securad Party may at any time and from time to time without
notice (but shall not be obliged to} set off {i} any obligation which is due and payable by the
Chargor to the Security Trustee, any other Secured Party and/or any other member of the
Barclays Group and is unpaid against (ii} any obligation (whether or not matured) owed by the
Security Trustee, any other Secured Party and/or any other member of the Barclays Group to
the Chargor, regardless of the place of payment, booking branch or currency of either
obligation {with the difference between the amounts in (i) and {ii) being the Set off Amount),
regardless of the place of payment, booking branch or currency of either obligation. Pursuant
to the rights in the preceding sentence, any Secured Party may (and the Security Trustee may
direct a Secured Party or other members of the Barclays Group to) debit an account held by
the Chargor with any member of the Barclays Group by an amount up to and including the Set
off Amount.

If the obligations are in different currencies, the Security Trustee and any other Secured Party
may convert either obligation at a market rate of exchange in its usual course of business for
the purpose of the set off and if when converted it leaves the Security Trustee or Secured Party
{as applicable) with less than the amount due the Chargor must make good the amount of the
shortfall on demand.

The Security Trustee and any other Secured Party may, in its absolute discretion estimate the
amount of any liability of the Chargor which is contingent or unascertained and thereafter set
off such estimated amount and no amount shali be payable by the Security Trustee or Secured
Party {as applicable) to the Chargor uniess and until all Secured Obligations have been

ascertained and fully repaid or discharged.

DIsCRETION AND DELEGATION

Any liberty or power which may be exercised or any determination which may be made under
this Dead by the Security Trustee or any Receiver may be exercised or made from time to time
in its absolute and unfettered discretion without any obligation to give reasons.
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25.2

25.3

25.4

25.5

26.

26.1

26.2

{a)

{b})

(c)

(d)

(e)

(f)

(g}

{h)

Each of the Security Trustee and any Receiver may at any time delegate all or any of the rights
conferred on it by this Deed.

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

Such delegation shall not preclude gither the subsequent exercise of such power, authority or
discretion the Security Trustee or the Receiver itself or any subsequent delegation or
revocation.

Under no circumstances shall the Security Trustee, nor any other Secured Party nor any
Receiver or any Delegate (nor any officer, agent or employee of any of them) be liable to the
Chargor or any other person as a result of or in connection with any act, default, omission or
misconduct on the part of any Delegate.

TRANSFER AND DISCLOSURE

The Secured Parties may at any time sell, assign, novate, securitise or otherwise transfer all or
part of their rights and/or obfigations in respect of this Deed to any person at any time (a
Transferee). The Chargor consents to the disclosure by the Secured Parties of any information
and documentation directly or indirectly concerning this Deed to any prospective or actual
Transferee.

The Secured Parties may disclose any information relevant to this Deed in the Secured Parties'
possession relating to the Chargor and the Security Assets to:

any other member or affiliate of the Barclays Group and our aor their officers, directors,
employees, auditors, partners, consultants and professional advisers;

a governmental, banking, taxation or other regulatory authority;

any person in connection with a securitisation of all or any part of the loan assets of any
member of the Barclays Group from time to time;

any person who may otherwise enter into contractual relations with any member of the
Barclays Group in connecticn with this Deed;

any person to whom information is required or requested to be disclosed by any court of
competent jurisdiction or governmental, banking, taxation or other regulatory authority or
similar body;

any rating agency {(including its professional advisers) to enable the rating agency to carry out
its normal rating activities;

any credit reference agency; and

any other obligor in respect of all or part of the Secured Obligations and any affiliate, holding
company or subsidiary thereof,
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26.3 The Chargor may not assign or otherwise transfer any of its rights or obligations under this
Deed.

27. FORBEARANCE

No delay or omission on the part of the Security Trustee (or any other Secured Party) in exercising any
right, power or privilege under this Deed will impair it or be construed as a waiver of it. A single or
partial exercise of any right, power or privilege will not in any circumstances preclude any other or
further exercise of it or the exercise of any other right, power or privilege.

28, COUNTERPARTS

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

29. NOTICES, COMMUNICATIONS AND DEMANDS

29.1 Any notice, communication or demand under or in connection with this Deed shall be in
writing and shall be delivered personally, or by post to the Authorised Address and, if given by
any Secured Party, may be made or given by any manager, officer or agent of that Secured
Party or of any branch of that Secured Party.

29.2 Any notice, communication or demand made or delivered under or in connection with this
Deed to the Chargor will only be effective in the case of a letter which is sent by post, in a
first-class prepaid letter where available, and is posted before the last collection of letters from
the letter box in which it was pasted has been made on any day, at 10.00 a.m. on the next
succeeding day upon which a delivery of letters is made.

29.3 Any notice to any Secured Party, shall be addressed in writing and sent by post to Barclays
Security Trustee Limited at Business Lending Services, PO Box 16276, One Snowhill, Snowhill
Queensway, Birmingham, B2 2XE and shall only be effective when actually received by that
Secured Party.

29.4 Demands under this Deed may be made from time to time and, at any time, the liabilities and
obligations of the Chargor under this Deed may be enforced, irrespective of:

(a) whether any demands, steps or proceedings are being or have been made or taken against any
third party; or

(b} whether or in what order any security to which any Secured Party may be entitled in respect
of the Securad Obligations and any other obligations secured under this Deed is enforced.

295  All notifications or determinations given or made by any Secured Party shall be conclusive and
binding on the Chargor, except in the case of manifest error.
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30.

30.1

30.2

303

30.4

305

31,

311

31.2

MISCELLANEOUS PROVISIONS

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

Save as otherwise provided for in this Deed, a person who is not a party to this Deed has no
right under the Contracts (Rights of Third Parties) Act 1999 or any similar applicable legislation
to enforce or to enjoy the benefits of this Deed, unless otherwise specified.

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

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

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

GOVERNING LAW AND JURISDICTION

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

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

This Deed has been executed as a deed by the Chargor and signed by the Security Trustee and the
Barclays Account Bank and is delivered on the date stated at the beginning of this Deed.
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SCHEDULE 1 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK

To: Account Bonk/other financial institution

Dear Sirs,

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

Account Name: [*]
Sort Code: [+
Account No.: [*]
[repeat list as necessary}
(the Accounts)

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

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

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

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

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

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

[Please note mar this noticé is only to be completed if: (i} it ha‘s'béeﬁ,ag’reed that you are providir'\g-

_security over’an account held with another bank or financial institution; or (i) upon request by t_her

Bank.]

dnd oh behalf of-

. [Enter Chargor Namel
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+ Form of A&kh’owledgement‘of Notice
of Assignment by Account Bank

To: Barclays‘security Trustee Limited {the.sé{:urity Tf&._’st?’e).

‘ :Dear Sirs

We canfirm receiptfffo‘rh [Enter Chargor Name] {the Assignor) of a notice dated [¢] of an-'a'ssigrgmen't
upon the terms of a Debenture dated [#] of all the Assignor's right, title and interest in and to, and all

" maonies (including mterest) from trme to time standmg to the credit of the following accounts whnch are
rmaintained wnth us and the debt or debts represented thereby:

[List relevant accaunts her,e]

(the.Ac‘coun_ts).

We conf‘ irm that the balance standing to the Aécounts at today's date is [»], no fees or pertodlc charges
are payable in respect of the Accounts-and there are no restrictions-on (a} the payment of the credit
balahce on the Accounts {except, in the case of a time deposit, the expiry of the relevant_ period) or (b)

" the creation of Security over the Accounts in favour of the Security Trustee or any third party.

| We' unConditionaIIy and irrevecably waive all rights of set-off, lien, combination or consclidation. of
, -accounts and security in respect of any Accounts and similar rights {however descnbed) which wé may

‘have now or in the future in respect of each of the Accounts or the balance thereen to the extent that

' such rlghts re!ate ‘to amaounts owed to us by the Asmgnnr

" We confirm that we have not received notice of the interest of an\;'third party in any of the Accounts

- and will not, without the Securlty Trustée's prlor written consent amend or vary any rlghts attachmg

s

: to the Accounts

We will act bnly'in atcordance with the instrictions given by persons authorised by the Security Trustee

' and we shall send all statements and other notnces given by us: re[atmg to the Accounts to the Secunty

: Trustee.

;. Thls Ietter and all nen- contractual obllganons arising out of orin connectlan w1th it are to be governad
' by, and will be construed in accordance with, English law. '

Yours faithfully, -

. for arid on behalf of

. [Account Benk/qthe'r financial institution]
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EXECUTION PAGES

-For and on behalf of Barclays Security Trustee
- Lirited ‘

Paul Jury
Director of 'Lem;!ing Operations

 Forand on:behalf of Barclays Bank UK PLC
. as Barclays Account Barik_ '

.Paul Jury

The Chargor:

Director of Lending Operations,
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EXECUTED as a DEED by ) & B Lefevre (Redlion
Culworth) Limited acting by two directors/a | i
director and its secretary Signature of Director

JuSTIn LEfENKRE

Name of Director (in BLOCK
CAPITALS}

Signature oWector/Secretary

LLONWNN LEfENRE

Name of ODirector/Secretary (in
BLOCK CAPITALS}
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