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Companies House

M R01 (ef)

Registration of a Charge

Company Name: CHAPMAN FARMS LIMITED
Company Number: 07251378

Received for filing in Electronic Format on the: 30/10/2023 XCF8UGDK

Details of Charge

Date of creation:  20/10/2023
Charge code: 0725 1378 0001
Persons entitled: BARCLAYS SECURITY TRUSTEE LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: BARCLAYS SECURITY TRUSTEE LIMITED

Electronically filed document for Company Number: 07251378 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7251378

Charge code: 0725 1378 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th October 2023 and created by CHAPMAN FARMS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 30th October 2023 .

Given at Companies House, Cardiff on 31st October 2023

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

N 5=F _.\_

Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES
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Case Reference No. BPM/6341374/REP/SPO

 Chapman Farms Limited

the Chsrgon

- lthe Security Trustee)
and - E

: Earﬁlaysﬂaﬁ&UKPLC ;
- {the Barclays Accovnt Bank

. DEBENTURE .

. DATED TLEASE ENTER

e Debentirs F L



‘Appendix 1
Checklist of Signing Requirements

Signing Requirement | Satisfied by each

? ) :_;Has ﬂ'fe Emr:umant bem Exe«:uﬁed t}y two directors or.a

| dwm:rm and the- compary secretary [un%ess the: Chasggar and y :
s .v::)m._dtrectur}_':‘ _ 8

[ PR e —
' '_ ;;and rorpleted their details?

4 | Have all ap;::ilfn::able Iega and 5t‘1“{umry rffqmrements hEEﬁ
‘cﬁmphed withirv the-execution of the Documenit [mcﬁudmg
“board resolutions if necessand? '

& thiat the 125t

5 . Has the @mummthe&ﬂ ‘dated o

iﬁéﬁt&fi,si:gﬁeﬁ*éf?é.

igned and dated

h | Has: each paﬁy-k&pt a.copy of the:
' '_ Document. for their twn recards?

ik | Have: éopies of any apblicable insuranice policies’been

| enclosed?

: 8 | Has the Daca ment been pasted.first class fo the sddrass:
' : .-:'sp}.ec'iﬁééij above.no latér than 14 days after the date of

CIOAtGHT

Warfidengial
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ar mayin the: future grant:

owed under any:

2y give to a..riwt%@_i the Secured.

Hes Begiater Sin:
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THIS DEED is made on the date specified-on-the front page o this Deed:

Bv:

{2} Bs

'}:'Eifﬁ"!’llﬂgﬁ'lém B2 2XE, acting ir s capacity as SEEUHW frstes for-and onbehalf'of t}

: -.E-ecu.red Partios s.{_tf?:m-:ﬁwﬂagf- Frustee); and

{3y - Barclays ‘Bank UK PLC {Cafmpany NimbBer-09740322) whose address Tor sefvice s

Husiress "L;E=ﬁ{ﬁhg_-j.lSEwi%ﬁes-i PO Box 16276, One Snowhill. Snowhill Queénsway,

‘Birmiighany, B2 2XE {the Barclays Account Bank).

T 1s:aGREED a5 follows

1. DEFINITIONS AND INTERPRETATION
Definitions

ath ffj;jt_he; ﬁ:ﬁg@i_mg :ax@;r.as:siqﬁ Shas; eveept where the context

ditherwise requires, the meafing shawr oppesite it

Accounis means each _@F'ﬁj‘e BTCOUs ;-H_E‘J_E'rmd"'g_r:.‘.m-a?i"rtfa’ih ed-by the Chargor with

Siy bank; building society, financial Tnstitution o other persan (olher than the

Barclays: Acmmtﬁaﬂm '{'thg-z-iﬂssﬁjgna&'ﬁrraunf&}:".aﬂﬁ; eachof the accounts.opened

o maintained by the Chargor with the Barclays. Accaunt Bank {the Fixed Charge

Accourts from:time. fo time {includingany renewal, redesignatian; replacement,

siibdivision or subaccount of such atrount) and the debt or debts represented.

‘theraby:

FEVBTES, ;_jw}zate}xﬁer ‘and wherever in z’l.h'-e S| rid;_ ress rtand: ‘futﬂf:‘éﬁ; and includes:

‘each or any of tHem;;

FaEt
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Authorised Address mgans. the last address ¢ Trustes: for the:

given to the Seculy

Chargor's place ‘of business {or any one of them i more: thanone) or registered:

office:

“the Commisaian of the

Avtharity: means: the U n_if%c:ﬁ- ;Mé}%jg ns Secutity Cour

Eurgpean Union, His Majesty's Tressury, the Office of Foreign Assets Control of the.
United: States Depa rii:me;n%:-:@ﬁ"‘fhe freasu__rfyff or any other Ur’sifed States governmatit

ety

Béfﬁaysﬂmupmean& : Earéi‘ayg '?Lif-f'-amd;;a;ny’=:ﬁf ' ectermf:ﬁrea{ :Eﬁiﬁ{si%gﬁ:ﬁjf'ég;;

Defauilt Rate vieans;

s} the default interest rate set.out in ?:.Lh:e'g {ﬁﬁ{;ﬁ'mentﬁ ghﬂt_jgr whichfhe;‘ﬂ@vam

iialy arose or

(B} i nodefault interest ratess set out in-such dorument; a rate. per annum’

e of any actial costl o the-

edual to the cost [without: proof ‘or siiden

relevant Secured Party (s certified by it} if it were to fund or-of funding the

relevant amolint plug 2 percent. per annuim;

-Delegate means & delegate orsub-delegate appointed pursuant ta i‘?ﬁl"au_sf:;-zf_ﬁ?;}ii.:

Discration and delegation;

Deposit means all:sims deposited ot to-be deposited in-each-Account, Logether

with all other ceruing to o arising i cannection with each

Account finchiding, but hot imited to; entitlements to interest), fogether with-all’

-aecrued: interest, wherever deposited;

Equironmisntal Approvals mgaris all conserts of any kind relating to Envirarimental

Laws, to which th E{;hargm orthe-Land or the ‘;L;:;j@:_'q:f-'q;_cq;patiﬁ t r:f thie: Land s

Slihject.

Erivironmental’ Claims: mieans anyclaim by any person-in respe Jof losges ot

iabilities, sutfered . or-incirred by that person, a8 & result of or in:connection” with

any violation of Emvitonmerital Laws or Environiye rtal Approvals of ‘Giing fise 1o

Page 2
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anyremm&“ﬂrpenaéwmatmaybaenfmgd orassessed by privateor public leg:

action as'a result of Environmental Cantanination ar any appl

or final Judicial of aoministeative decres; injunction; cease land desist order;

abatement Grder, complianes order, consent order. Clean-up order orenfarceming

fistice, stop-notice; impravement riotice, probibition: notice orrevocation:order: in-

fespett of Environmantal Coitamination of any sther femedial actian o action fo

comply that the Chargor is obliged to undertake pursuant to- Environmental Laws-

inrespect of Ernvironmiental Cartamination

Environmental Cortamination means the following and their consequences:

i) anyreléase leakage or spillage af or from any site owned oF Gecupied by
the Chargor Into-any part of ‘the environment-of any: toxic, -poisonous,
haxibus or polluting ‘atter of “hazardous, - detrimerital -ordangercus.

subitances or-thing;

(@ anyaccident,fire, explosion or sudden event which affects the environment

and is attributable to the operation, management ar cantral of any site

occipied by the Chargor incudi g (withaut limitation) the storage; keeping,

fisposal ‘of waste {as defined i the Envifonmental

haridling: labeiling o

1990) 4r hazardous: toxic or dangerous substances; and

fa) e purposes of Part. JiA

Hotices, ans of the courts: of ‘any authorityor gy other body

‘whatsoever havi g jurisdietion which:at any time relste to the environment: or

‘arsupation or userof the Land or the operation.of any business from er using:the

Land;

Fianice Parties heans:

B Barclays Bank UK AL and

Page T



certificates), trade marks, service

‘brand and trade names.
crighits; trade seerets and

qanid’ interests (whether registered or unregistered) and all rights ndér any

Efgland and: Wales) imnriovabile property and inoaach 48

=-ﬁ;jia;sf-e¢,_;a

set outin Schedule T {fom o
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(g)  Barckys BARK PLC

Floating ‘Charge Assets Mmeans those of the Assets thal are for the time beldg

sed in the fleating charge created by Clause 4.4 [Foating tﬁaxg@s} but-only

insofar as voncers that fioating chatge;:

Insuranice Contracts means all insurance and assurance toniracts and policies now’

- ithenwise bisnefiting the Chatasr:

Ry which relate 1o Assets themselves 5ubjeci tova Fiseed é’haggg_ T S—— t;m

Security Trustee; or

AV Cwhich are nowior in the future :dgpaéi'tﬁe:d{ by the Chargor wilth the z‘Sé‘r:u?i-ty-:

Antellectual Property Rights means patents {i neluding “supplementary protect ian

Hatks and designs [and ady applications for any

' "mtﬁﬁiélsy;;é'eéigh: dhts, cnpynghtdaﬁabase '.fizg‘htﬁ and: -.rié.fﬁtg,-,ﬁt&e-;.

Interest and benefits in respect of domain naries, lago, get-up; computer sftware,

knawhigw, confidential information; inventions, foral

"ﬁg_rﬁﬁe'm-en‘is'-mfa_ﬁm -

el buildings arid
structures upon and-all things affived to Land including trade and ténant's fi wtiires
Jfittings fhut excluding, in the case of leasahsld: property; landlord's fixtures) and
/

ant and: machinery;

Notice: of Account Security means 2 riotice of Securlty i substantially the form s

otice of Secuirity to Account Barkl orin suek form

as may be specified by the Security Trustee;

Fage 4
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'Pﬁapﬂf{]f-:ﬁgreﬁmmt:mﬁans'éiiil present :-earfd-'ﬁx‘tu're.;._-ag regments; coniracls, Gg;iiﬁmg

or undertakings: for or in-relation { irterest be Hght i

o ey -Et_hvff--.-l_._amd {mciudmg,wﬁhm% lm“ntatmrt St refation to any: Iﬁa&:ﬂ llceracea-.

tenancy or right to accupy whether cn'a rﬁ.ﬁe-d.:iem ‘o periodic basisy

Receivables aans- 3l sums of marey receivable by the Charger ow br in the

future consisting of or payable under or derived from any Asset;

Receiver mearis & receiver and manager or a recefier and the term shall includs

any of their deleates or sib-delegates;

‘Rerital Income means the gross renfs, licence fees and other monies receivable now:

ar hereatter, at afy time by the Chargd in respect of or arising aut ¢f any lease of

the Land or any: agreement Tor lease or ficence ot otherwise without limitation:

derived by the Chargor from the Land or othervise paid to o received by the

‘Chiargar in raspett of the Land;

SON List means the Specially Designated Nattonals List maintairied by the Office of

Forelgn Assets Control of the US Dapartment of the Treasury, or any similar list

aintained by any: Al

Secured Obligations means all money, obligations and liabilities now or at any time

- futlre disg; owing or incdfred in-amy mannet whatsoever by the Chargor 1o

' Parties means:
(b the Security Trustes;
(ko the Finance Parties; and.

@ any Recaiver andjor any Delegate;



T
ey

o t:’g':;:us‘in..En_ws'mpﬁe_..iim:.-_??z;ﬁtimﬁsﬁaawﬁﬁn-u;acﬁmgmcsm_msmf

sand -secutities. issued: by
‘inyesitents (a3 listed fn Part It of Sthedule 219 the
Act 2000
of them, whethier’ by Way

interest of otherwise {including in-all subsidiary undertakings or the certificatas for

‘o which:if uncertificated-are held in-an-escrow. or other-account in-the favour of

‘samegconormic effect asthe Tore

‘Security Period migans the period beginning on the date of this Deed and ending

 Security Assets means all:Asgets of the Chargor or any of therm which are the

“subject-of any: security created or.expressed to-be created by or purstant: to this:

Deed;

- Seédrities mearns Al Stocks shares. debientires deberitirs Stosk, Toan stick bonds

SHENY - PErSr ’ﬁtﬁw than the: fiﬁ&@wr}uaﬁdail wther

wanclal Services and Markets:

i 'E'nééuﬁiﬁg, all rights and ben éﬁﬁg?ﬁﬁgi‘ﬁ@ and dI meney: paya hl&‘ n rEspert

conversion, redemption, bonus option, dividend,

the Security Trustee-or held in the Security Trustee's riame or in the naine of &

norminee t the order of the Security Trustes);

Security Jnterest means any morigage; charge pledge, lfen, assignment

sancumbrance; fight of set off o security irferest whatsasver howsoever created of

omthe date an-which

Subsidiary means a subsidiary ndertaking within the meaning af section 1162 of

the Companiss Act 2006; and

Transheree fias thie meaninig given to it in Clatse 26. (Fransfer aitd disclossrd),

Interpretation.

It this Deed, sxce Bt where: the confext:otherwise requires:

Page ki




ol

(i) - unless othenvise indicated; referenices 1o the Security Trustee i

)

w

(i . references to the Secured Parties {including references to the Security Trustee:

itleoand parmitted-assigns-and transterees;

& the Security

“Trustee acting in its capacity-as security trustes for and oh behalf of the Secured

Parties;

(i) winding: wp. inchudes any winding ‘up. reconstruction, edministration;

dissolution, fiquidation; bankiupiey and any analogous precedure or step under

“words denating any gendeér intlude all geriders;:

M) references. to: any- statuteror oitier” legidative provision shall include any

iy 3 Frertbretl éSdlﬁlﬂnf

il a fime of day is a referencd 16 London time:and

(viliy references g a persa sha

company, corporation, government,staté ‘or “agency of 3 state or any

assoiation, TSt join venture, consorium, partership or ather entity (whether

or not having separate legal persanality),

Trig: Heaings in this. Deed are for easeof refererice’ only and shall not affect fts

nterpretation..
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L

“The Chargm a5 pnmar}f Gbllgr;-r and not a‘nereﬁy as sumty:
“Security Trustee that it wilk pay or discharge op-demand the

“an the. urfam'i_.gf.smni- whith--'sur:ﬁ’- Secured OB -|'-

“and pther amﬁu-:ﬂt;mfeﬁﬁdﬁm in Clatse 23 r;gx;@@ﬁsésiaﬁmf“fhafémafr@ﬁ}--- from the

-aﬁ@r Judgmentj at_?he E}efaulﬁ_ Rate, . ﬁmy ,defau.

- SECURED PARTIES

Eactr-party agrees that ‘the Security Trustes's interests and rights under ‘and |

“rospect of this Deed shall be Held by the Secliity Trusted 6 tiust for andl 6r Bekal
i the Socured Parties.

GREEMENT TO PAY

rn:wa»ﬁama with - th@--‘

Secured. Obligations

ations:are -expregs'ezdf’ to beeome die.

provided . for it he document. umder which liability “Tar such

'i_‘:Sea:u'rEd ﬁbiigat&m% arises:

‘Defautt interest on the Secured Obligations, $half sgcrue In réspect of ny: overdue-

-armount from itsdie date or in the dasetfa nycmtf charge; loss, liability, expense:

: up to :'the-date -@f actual. Qﬁymﬁi‘if.._ihﬂtﬁ bgﬁfgr@-_gandf

';-.;fﬂd@mm;aeﬁf 'sr_a'i _&_'_mq_r_j&t?‘j_‘i;{ basis” butw .l:;_.r.e__ma_m-..tmmefd:tat&,y_ e and; F}ayab _[E“;":
CHARGES

‘General

Al EECUM}# created by the ¢ ar‘gwur}@m this Clause 4 is:

tar

bl

jeantinuing secufity for'the payment snd dischiare of the Secured Obligations:

‘granted with fill title Guarantee;



o

the Chargor i

‘Seciirad Parties,

" DosaSign Enveiops 10 772308 21-9063-4550-4088 400407 204579

granted o respect.of all the right, tille and interest f any). present and future of

v g 10 the relevant Security Asset; and .

granted in favaur of the Security Trustee to hold on trust-for and on behaf of the

Fixed charges.

Theé Chargor charges by way of first fied charges

"{Eai

1e)

o8

b

11 relatioh fo i

@

Contracts f

‘payable under them);

al% i.an:dm Eﬁg&and : and Wales n:g}w.'.-v_gsmd nch : amﬂi g *?Q_Qiiﬁ*tﬁ red &t t,he Laﬁ%’;ﬁ

Registry;

gl tand in England-and Wales now vested-in it and registered af the Land Registry;

{torthe-extent that they-are not Landyall plant; machinery, computers; vehicles; office

o7 gthier equipment. g or T the filzure owned by It and ifs interast it any plant,

machinary, computers; vehicles, office or other equipment in its possession (but

excluding any farthe time biging part of fts stock: de or Work-in-progress) and

signment below) ol Rertal incorie and the beriefit to the Chargor of all other

rights and clainns to-which the Chargor is:now-or may ins the futare become entitled

 Land, including -tbut not limited o) all vights: and claims of the:
'Eﬁﬁjaifgﬂr‘-agéinat- Al persons whi now are or "hair& been or may beco kﬁ?e'flegsﬂes;_ sub-

fessess, licensees of accupiers of any Land and all éhargors and:siireties for the

“obfigations‘of such persons;

&l Sacirities:”

the Tnsurance Centracts’ together with all fights and interest in the Insurance

fiding the Bensfit of all @i arising and, 16 the sxterit Aot validly

and effectw i_gi-.:-:a-g_s“{"g r&e-ﬁ pursuant. to. {ifa_u.ge 43 T_fﬁs&@nm@m‘}:-fbelm_n all monies

Pageil
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(hy

iy

§is8

o

Ay

now of i the futufe fn any pat of the World;

‘accolnts with associates (s defined in section 345 ot

all of ts presentt and fitire Goodwil
all of its prasent and future unca 'F;Iéd:.xzapiial;

-l ofits present and futtre intellactuat Praperty Rights;

&l frade secrets,confidential information and kﬁﬁ}w&uwmmedmﬂﬂjmytéﬂby it

all other-debts now orin the future oving to it save for those-arising on Huctuating -

“all of ity present and futw&rlgmtltlé benefit-and mt&reesimand tey Bach Fixed

Charge: Accolint and each Telated Deposityand.

‘the benefit of all instruments; guarantees, tharges, pledges and ‘other rights:n OWT

i he futre avallable to it as security in Tespect of any Asseritself subject 1o o fixed

“charge in favour of the -'Qéﬁﬁz'ré'fy‘:?mﬁtee; :

Assignment

“The Chargor ssigrs and agrees to assign all of its right. fitle, estate and other interests i

3 Nd T

tal

“the!Rental [fcome and the bepefit to thef:hargmrmf all-other righits and claims to

the Chargor is now o1 may in. the futiire become entitled. i

Land-including {but not limited tof all rights and claims of the Chargor against-all

PEFSONS: wihio miow are or hiave E:%'&gn o ma:g?'_'.bemme 'f.Ees?sé'_e{S; ‘si;'ﬂﬁ—,["&s%_g}és;_ licersges _

‘ot ackupiers of any' Lind and all ehargors and suréties for the abligations. o such

. PEISERS;

the benefit of all guarantees, wartanties and representations given or made: by and
sany rights or femedies againstall or.any professional -advisors-now:or at-any time

‘engaged by the CRargor In relation 1o any Land and the mianufacturers, sUppliers

or instaliers: of all plant. machinery; fixtures, fittings-aned other equipment: row ot

Troif time 1o time in the buildings erectéd ot 16 b erscted r Ay Lard and any

‘other person, firm or cormpany now or from time to time under cortract with or
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i)

iy and alt damages, comperisation, remuaiaration;

the Chargor under or in respect of any Property Agreement;.

ach Assignied Accourit and all related Deposits;

‘extent that any Imellectual Property §

bits .;arga.;jrjq&;;t;-"ca-p-&-i_:«jiﬁ z_z:.;f &;a:é_mg ;-'g:'ghﬁ_r_g l&*d

b

‘Hursuant lo Clause 4.2 {Fved charges), whéther by reasen of Tack of any third: party:

cangent: w?‘ri.%ﬁ.-ig required; or otherwise) its: right;. fitle and intarest '..L'f‘_i;f“a:rsy'j inand to

~profit rent, faes, royalties o

‘ncorme which "Efé-:--m;a@y' derive fromsuch Tatellectual Property R@htfs or be-awarded:

o entitled toin respect of such Intellectisal Property Rights; and.

-any sums:payable to. it pursuant to-any insurance Contract,

iprovided that nothing: in this Ulause 4.3 shall constitute any. Secured Party-as & martgagee.

i possessiom:

flaatitg che

Floating charges

The Chargar charges by way 'of first floating charge ‘all its’ present .and. future

undertaking and Assets of whatever type and wherever located.

The floating’ charge created by the Chargor under Ciaise 44(a) asove shall be
: ;i_g-f:efrfg;ﬁ: i point of priority to-all other secu ity or security. interests created unider:

‘orpursuant td this Deed,

”Fheﬂﬁatgﬂg thirge ,-;__rg_ﬁmé,{. };;y ismﬁha;ﬁgﬂr under Clause éii%f a) above is :a:‘.‘i?.q;;sa'l'igf}fifgj g

for “the purposes of paragfapn. 14(2){a) of Schedule B1 to the

|n£ﬂ1vEﬂE}f ‘et 1986 [incorporated by Sthedule 16 of the Enterprise. Act 2002);

‘Paragraph 14 of Schedule B1 'of the Insoivency Act 1986 shall apply 1o this Dedd..

inggga Lk
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45

&

-any fifhe after the floating charges created by

A Maeratarium) below, the flodting tharges cieate

‘praperty of the Chargor:

Conversion of floating charges

By netice: Subject torthe Insolvency Act 1986, the *Eetut‘"lt}f 'Ij"'_r.’ifs%-rgﬁif may by natice”

> Chargor g':ip_ﬁ'ﬁéﬁ'ﬁ the floating chiarges crésted by this Dead o fised _rﬁ:%hé’i@i

e 'regards all.ora W.;D;F-._{gﬁe- Chia rgﬁ;‘f‘-‘s" Asséts: spec ﬁe*f:i i th D_ﬁiﬁe -ELATY. Elm? AL

is Deed hiave badn corverted 16

‘fixed charges, the Security Trustee:may by notice; subsequently reconvert Itintoa:

foating charge by notice in witing.

‘Automatic convérsion: Subject:to: the insolvercy “Act 1986 and ﬁlau5@45[0}

o by this Deed shall {in addition to-

“the greimstancesin which the same will-ocour under-general Taw). automatically be

Y notice) inta fixed charges over 1he Assets, fights and

converted (without

) vonthe convening of any meeting of ‘the merbers ot directors of the

.....

& consider a resolution towind wip the Ch argar or.put the Chargor.

Aoharg:

into administration;

iy “ana resolition heing passed Gr an oider being made for the winding-up,

fity onthe appaintment of a liquidator or an administrator fwhether out of court

: or;:-n-fhem_i:s_ej;___ :

S onany persan Tevying Bf stlempting to levi any distress. exscution Bt ofher

processagainst any Security Assets of the {:harggr

Ay onithe Chargbr cédsing to carry on Business or & subistantial part of it or

‘ceasing to-be a-geing cancern:.

argor stopping making payments to its creditdrs or giving notice

) onthe:

‘o ereditors that it intends 1o stop payment;
(a,,«u} ‘on:the Chargor creating: or atfemptivy 10 create a trust dver any of ‘the

Security Assets;

“Page {2




R = SR

{&)  Moraterium: the floating charges crested purstant to Clause

Vassigbmant; and 44
Assets tree fram all charg

‘wiher Tigh

‘Security Assets; i gach case, free from security:

deuSign Envelope |D: 772507 2150 1-4580-5C 58-4004CT204B78

i o the holder of any other Security Interest whether

st with:or affer the charges and security contained in this Deed

- requesting the appointment of, an adminisirator;

an adininistrative receiver, fecelver, mahager or receiver and manager i

-f‘%ﬁp&ii._;_&:ﬁ 4 h‘E":ChE?FgGF; BE

(i any floating charge granted by the Chargor to any ather persor crystallising

:‘fﬁﬂj"‘ gry reasors whatsoever:

W4 (Floating charges)

may ot besconverted into fixed charges solefy by reason of!
A the obtaimng of @ moratorium or
{n} anything doneswith & view i’@zﬁ.&rﬁiniﬁg a moratorivem;

under Schedule AT-of the InsalvencyAct 1986

45  Implied covenants of title

s} A3 (Assigninient and 44

P Clauses 42 (Fixed charges), 43

Hloating charges) sbove that the Chargor is disposing of the Security

- and encummbrances: (whether. monetary or ot} and from. all

vercisatile by third: parties tncduding iabilities imposed and

by or under-any enactrment)

47 Cwmersip

The Chargor is the legal-and beneficial owrer of -and has good-and ma rhetable titte ta; its

(other than that crealed by of pursuant o

thlE 'leEejﬁ} and: ]‘_&_’L-ﬂﬁtfﬁ'c‘i;_i{mns; and-orerous covenarts.

‘Page 12
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5.1

52

54

':""i’f:if]t%':ﬁharg arséﬁ'aﬂi i-"-a.';f'éiaﬂy

“Securities, including Uncertificated Serufiti

And. do gl dets that the Securaty Trustes- ay.

o by t‘,r‘tre proprietor: 6?" iy registered charge, ROE

the entry of this reste:

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

The Chargor shall on the date of this Deed --déii#e.a'-_ig.ﬁicﬁ P rfz:!f::um-'-.-'cﬁélfmw__} to ﬁhe .

éecu-‘r_?i‘;}‘,f 'T_';?us;-tg»;e-- of; 'a_rjtiz- thi Sa

distthg, the Security Pariod, 4 daied:s‘s--.-c.éi"t]'fi»:;‘a-m-&'-_-_aﬁ',d’.-DtﬁEf- documents of title:
relating o the: property charged pursuarit to this Deed (including ary leass of

licerices refating to it} whare riginals thereof are not tequired to be registered.

e asraquired by the's

Uity Trugted execyte and deliver-

Focthe Seclrity Trogise any ducumemg and Traﬂsferz to constituts or p%rf{«id i

equiiable: or Fegal r:harge oy o tthe Securlty Trusts

ithirany clearing, transter, setilement .

-and/or- depesitory system, ‘and give-any instructions end ‘take “any ‘actions the'

“Security Tristee may regoire to achieve this,

i

'Tﬁe.,ﬁ.ﬁa{g_r&rxs‘@ﬁali;,.:Ef re::qu@éf@:’i"b:y._-iihﬁe.fiﬁa--‘ ity Trustae, exegute u;l

reasnnahly reqiiire to record the.

‘intisrest of the: SE{"UF‘IE}" Tn.sstee i any regwmr& fe%atmg o any regEStE‘fEﬂ [ht?llfzc’mal

Froperty Rights:

The Chargor tndertakes to make or procure that there is made & die. a;p;@zli-ta_fit_ag :

Larid Registry A fespect of any Land 1hat s registerad Tand (with e Chargors

‘consent as propristor of the relevant registered estate);
to-enter s sestriction in the following terms on the relevant register of title

G dﬁﬁmﬂﬂﬂﬂ of the r@g:stéfrea‘ srtata by the prapﬂea‘@r of the IngSi’Eﬁ?ﬂ" estate

iy 4 charge ragistered beiore

oii, i5 10 be registered without 3 weitten consent signed by

the gropretor for fé‘?ﬁ--f@s .3 E:rem§ of the charge in the debentire dated -
y Trustee Limited (io hold.on b

L4 Favour of Bardlays for and o,

‘behalf o z}}efsewrfa&pw}ég 5pe.fs§ﬁesf-3;-_tﬁ9reé}ﬂ;{:a::'-@féﬁﬁga?i-a.'_'“a;-m}31‘;_‘*;15&?;--t&;afgma;jmgﬁ;‘ﬁf"-

Yo erter anobl i:kga?t'iciﬁ: te maﬁ-kef fi r!:her ?aﬁv._faﬁ"c:_?s o Tﬁe r&l{i‘vant gister of fitle:
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55

5h

61

62

Security Trustee may reasonably reqiiire in relation o the assignment by,

TFU siEd.

'§|-|;'._ " p@ﬁ:_ . an‘g,j;e- direction by;--;zkf 5 "g:m.ijtga Trustes or .gﬁéf‘iﬁﬂ%’;fa' thorised: l:':ty %;I'_t‘e.:_

The: Chargor shall, on the request of the Security )

The Chargor:certifies:to: the:Land 'fﬁegi_iﬁﬂy that the: Security Interest: created wrider:

o pursuant toothis Deed does not contiavene ary of the piovisions of the
memorandum or articles o -assodiation. or- other constitutive: dotuments of the:

Changor,

The '{'Z'h:aifggr shalf-if requ Eﬂﬁ'%ﬂd‘.’i}j{ Ahve S&Eurﬁ}f Tristee, evacite and Heliver to the

provider of any Insuranice’ Cantracts, such’ nofices and other documents s the

shrufity..

The ﬂhamm undertakes not to dmend; mry oF watve the: terms ahd candifians

relating ta any Insurance Cortract without: zhe p[‘lﬂr wmten consent: Etf ’EhE Securﬁy:

NOTICE OF ACCOUNT SECURITY

The execution of this Deed by the Charget and the Security Trustee snall constitiite

'n‘ot%'ft"fe:;mi tifi"e ’E&mlayg hceount Bank of the setu F&y-.zrea‘&écﬁ' aver: eat&-’:-:Fix'ed'::G'harg o

5:-Atr_:.r:au:m.--.ﬁ.a ik that :Etz,.s}halzi;:' and:the Ba rﬁfﬁy;‘s:ﬁ&t@uﬁt’ Bank confirms 4 md,i-agjrﬁfs'sftha-t-

}-Ssz:‘u.ﬁ%y_Tru-s'?:%ef_m -f:ﬁ:{ifftl.{f:iﬂ"_la_';ﬁ.:;ﬁ_‘a:ﬁi;h_‘-?mﬁd Ch_m? =_..._..';:.aau:nt-a-ﬂ=d- ;e.ac}.f_l-: related Depost,

tustee following the service il a

father thtaﬂ the Barclays Accourit Bank) (if ia_n}?}: and the related: Deposits and the

‘Chargor shall use #li reasoniable endeavolrs 10 procure from the redpient of suth

Notice of Account Security an acknawledgement in the form set out in therein.

#agets



H

Ab)

~allvoting'and other rights and powers-attached to'or conferred upon the Securities.

“Seciiities. exercis

abisdnce

any such tights}, and. the Security Trustee shall iRstruct dny ngniinee fot the times

“Becurities (notwi

by way of conversion, fédémption, benis, option, divi

‘shall

| DacuSign Envelope 10 772021 60834560005 4004C T204R7S:

RIGHTS UNDER SECURITIES

Unless.and until this: Deed becomes: enforceablz or- t%w & S@ﬂuraty Tmsteedl recls

othenwise:

all and ary cash dividends paid in respect of the Securities-or anyof them recefved

by the Security Trustee (6r its nominee) shall be released t6 the CHargor:

“tegistered  owner arid:

thezemmty Trisstee will “Wherd 't (o its: romHnes)

il voting and otherfightsand powers attached to the Securities;

as the Chargor:may.from time fo-time in wiiing asanably et fand n the.

such instructions the Secuiity Trustee, of its nomines; shall not exercise

sedding that they. miay have accried in réspect of -an’ earlier.

pea‘lmd}f 'r'?mzéu-dﬁéﬂ-g}:w%ﬁuﬁt’fifjni%-afﬁmnz; : all ey -p;@}jéi}tﬁ'?e.é’n Tespectof : them, .wimflﬁj{er*

i, iriterest or ‘Otherwise:

) If received by the Chargor {or any. nomirice of ), be held o trust Tor the

stee-and (if requested by the Security Trustee) immediately be-

paidtand transferred to, the Security Trustee: and-

Ty owhen and if received byf:::.fhé_»_._:Seeéi‘i-réity_'Tm?;t@.éf{r; E?cz;-nmmi’rﬁee};_'ﬁ'&h’a’lﬁ'@ form part-

: @fth" Securities and be held by the Security Trustee on the tefms of this

‘Deed as é:ﬁdl*if[iﬁﬁéli_-'fcﬁ‘é.cun’flf’ {and, it cash, be paid into-a cash collateral

Pag 76
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e

73

&

purpases of Clause. 7.2{b} atiove, indude {withot

it has full pawer and: _a;uﬁh._ciﬁifi_‘g,r: and 4 e

aind o grant security over the Sécarity Ass

ja-'“';'é_"%i‘fom_ time to-time: thiergafter in -.Gr::zawa-rds--: f%’lﬁ*ﬁfigil”h&i{gﬁi of Eihe-:?ﬁémred'
Obligations ds the Security Trustee thinks fit);

f‘ﬂ.%_i%:;uﬁ_giai ng: th Q_ﬁ‘izu.rfit_}f Trustes servi g riotice on the: Cha Fgor;: the: '.ééfau'réit? Trustee

ot its nominee) may front time to time exercise (and may from time'to time direct

the exercise of) aiivﬁt?ﬁg_‘;a‘nd other ﬁgﬁt&faﬂd-.pﬂW'E:FE"_'(b-‘ﬁ,_l_f-_;&fﬁfﬂiﬂrﬂr: m‘t:henm%-e}i

aitached to or Conférred on (h Seciiities Tn'siseh fianner as the Security Trustee

{in s reasonable discretion) thinks fit-and the-Chargor shall, and shail procure that

Trisstea {or its iaminee). For the avoidanes of doubt, until stick time as the Seclrity.

Trustee for i

I lakes anyistepsto exarcisesany voting of otherfights and.

rernain Wil the Chisegor; and

{hie Chargor shall (and shall prociire that any nominee of it shalll if required by the

ecarities 1o appoint provies and exercise

all-woting a_ﬂd"ﬂfﬁ&j” fitihits ait "F'}ESWETE;;WHIQE% may E@fzany:ti:m-e-he* exercisable-by the

Fotders: of the Securities as the Seclrity Trustee may from time fo time direct.

The rights-and. powers dttached to or-conferred upon the:Securities shall, for the

imitation) all poivers given 16

trustees by the Trustes Act 2000 in respect of securities subject 1o:arust and shall

b exeicisable Witholit any nead for any fuither consent of authiority of the Cargar:

REPRESENTATIONS

The Chargor represents and warrants that:

ally Brmpowered o anter inta this Deed

syels o the lerms set aut hereln,

it has taken &l necessary- actions {incudiry corporate act ions) to authoise the

scceptance of NG the exgicise of its rights nder this Deed and the performance




:.i

DacuSigr Envelope. 10: 77230F21:9063-4560- 805 6-4004C 7204875

i

@

fe).

o

Wy

“hat cdnstitite’a breadh of any aw, requld

“this Deed will Bevalid, binding and enforceable in atcordance with

iy

created by or pursuant 1o this Deed) exists

“option to. purchiase: or-similar. rights. The. constitutional documents of comy

‘o warning notice™ of “restr

e whieh it i

~Subject or any ageeement by whichiit is bound;

Vits terms;

“neither the Chargosnorany of Hs-affiliates is either.

-nio Security Interest (other than. the: Security 1 riterests: created or expressed o be

S tver ar i relatioh to-any of ‘the

Secuiity Assets at the date of this Deed; :

‘any Secdrity Assets in the form of Securities are fully paid and not subject to any

sctirity created by this Desd do nat and could

1ose Seclirities are subject 1o th

not testrict or IRhibi ady transfer of those Securities on creation orenforcement af

the Security; and:

G e e e T L

tioris hotice” s defined in Clause 1(2) of Schediile
18 of the Companies Act 2006) has been issued in respect of all o any part of the
‘Secufities; |

g wil

be corract and-complied itk i st respects at all times du r"ih_;gf_-f‘m@--'S’é‘mrify' Pefiod as:if

repeated by refererice to the then existing circumstances.
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GeNErAL UNDERTAKINGS.

The Chargor andertakes to procure that:

@)

i

101

1 @2

‘nat make: any material.change in the-scopesor nature of its business;

possible suck fitification shall be given in advarice of such ehange; snd:

i the Charger comprises orie-or more trustees, the Chargorshall give to'the Security

Trustee nat less than 28 days! prior dritten notice 'of the proposed retirenient of
any trustee ‘or: thesappolntment of any new trustee which ‘shall not be. effacted:

it Written corisefit ofthe Secarity Truster) and’ shall notify the

Security: Trustée: in writing, immediately upon the death of any trustes. or the.

dissolution of any firm or corporation acting as trustee.

ANEGRMATION AND ACCESS

The Chargor shiall from time to time on request by the Security Trustee, provide the

vand dotdmentation: g the Secunty Trustee
fizds: E_Eﬂ:ﬂ:ﬁﬁa-ﬁ{jf:"i??ﬂ_'ﬁ:gij;‘%tf&? -r_&'é'aitiﬂ;g : :t:ms-__ !-%;f._ "-'?S}ex;:u rlty ﬁgse’.ﬁs.--'ari‘ﬁ' g mm:pi'i-iém‘:eswii‘th ‘the

The Chargor:shall permit the Security Trustee; fts: representatives, professional
sdvisars 57 contractors, Trde access. a1 all réasonable times and o’ reasoriable

notice'to inspect the Security Assets (incliding, without limitation; far the purpases.

o conducting 4 valugtion of the Security Assats):

'E‘h & CHa ragor-sha £ p mmgﬁ]y o thf}a' the Eacuri ty Trustes of :&ETI},:I'- it g‘aﬁﬂh; arbitration

tive proceddings commeliced, periding o treatened against it of any

of its: Subisidiaries or any: other event-which is reasonably likely to adversely afféct
e value: oF otheriwise depreciate, mpair o prejudice any Secunfty Asset of result

i thissecurity created ; by th is Deed -:iieemmiﬁ'g'-'enfc}rﬁeé ble..

Hage 19,
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151

12

2

129

122

423

: Chargv::r wreates inthe. fumfr.:* {exmpt those in-the Sea:um}f Tt‘u‘s' @'l

“secutity created pilirsuant to this Deed:.

+alt morey which it receives in respect of them it the Ciargor's bank accoust

Frequited by e Security Trustes,

PRIORITY OF CHARGES

Any murtgage; assignment, fixed charge or other fived security the Chargm creates

in the Security Trustee's favour, will hive prisrity over thig floating charge éreated.

by Clatise 4.4 [ Fiating charges) unless the Security Trustee states otherwise,.

Any debertings, agmqmmerst mbrtgages or :hasfges fHived o FlG&tmg] which the

vc}ur}__ Shall he 5

ged arid shall Tank in order of |

“COLLECTION OF RECENVABLES

“The Chargor shall collect and realise all Recevablesand immediately on recelpt: pay-

fth

the Barclays. AccoUnt Bank or Tnto any other-account specified by the Security:

TfrU'StEE*’ﬂﬁﬂ-”ﬁﬁt@ﬁéﬁi i wiriting 1o the Chargor fwhich may intlude an accauntheld

bier of the B {:ays Emup,u i pach cage o such termisas:the Security.

‘?rugtm mmay: dlé’E-Ct Pendmg thist payment; the Chargor will ‘hald &l mignéy  sd-

creceived ypor trust for the: Sec Flt_y"TF-LLEI%;E%..-::fs&_p_arrate Fromits own _-'mﬂﬂey;.-ﬂ The

+any-other person {other than the Security Trustee) or purport 10°do so.

‘the Securify Trustee ‘may. reasonably require;on the accotnt bank:(if not 4 _ 'Eijna;nte_

Party) of thiesecurity tonstituted By this Deed,.

1t @ credit balance: on-any-account of the Chargor with oy mern ber of the Barcl ays:

Groy includes procees o Receivables cradited ortransfertad: 1o that aceount the.

Trustea has an absalute digeretion to-direct the relevant member of the.
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“H'l :

@

{other than stock-in-trade ‘o wark in’ progress} on-or in its |

Group, of 1o &-suspense accaunt opened for the purpose of holding or reafising:

such funds, or in reduction . of any suistarding Secured Obligations The Partiss:

héreta agree o “eommply: with; and -.fr:ikﬁw-any; necessary-action. 1o effect,: any. af the

difections given by, the Sequrity Tristee pursuant te his clause 123,

124" ifthe Security Trustee releases; waives or_postpones'ifs rights in.respect :of any

Receivables for the purpose of enabling the Chargor 1o factor, discount

sell them ‘to-a Secured Party or to-a third party, the charges created by this Deed.
Will- i gt otk respects: rermaln in il foree and efiect. In particalai, &l amptints

due to: the: Chargor from the Secured: Party of the third: party and any Receivables’

resassinad of dug 101be re-assigiiad 16 the Chargor will be subject 1o the relevant’

sifed in Clause 4; - defences or

{Fixed charges), subjict oily to 2

fights of retention orset off which the Secured Party or the third-party. may have

saqainst the Chargor:
COVENANTS RELATING TO LAND AND OTHER ASSETS

The Chargot shall

keep its:Land, plant, mathinery; computers; vehicles, office or other squipment in:

good and substantial realr and condition fo the satisfaction of the Security Trustee;

perform and observe in-all material respects ali the covenants; conditions and
stipulations Giiethiar as landlord o terant) in any lease; agresrient for lease or
ather right to-sccupy in.réspict of any-of its Land and shall not do:of permit to.

subsist ariyactorthing as g resull of whichany such leass, aq Ese_gﬁ"eeji;_'.far lease or

other right  to wccapy may ke subject to defermination. or right of re-enty or

forfeitire prior ta the expiration of its term;

fiot at any: time without the prior writter ‘consent of the Sacur

rerviove atiy of the Tixtures forming part of its Land or any of the plant or machinery

feasoriably b eXpected to have & inatetially adverse effoct

oruse-of the Land of the enforceability of this Deed;

(Fage §1
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{8)  comply withall planhing laws and regulations and the ferms. of any authorisation

it respeaf. of any. 53;;%%’.1_- planning: laws & ¥

oS Lawd;

(e} obtainand maintain i Full fores and’ effect all Environmeiital Approvals and ensure
‘that the business and/or operations ¢arried on at the Land comply in 8l respects |

with alf Environmental Laws and’ Enwvirpnimental : A |

A0 prompily on becoming sware of i, infarm the Securtty Tro

Clai

‘the Land: or any of e officers of the Chatgar 1o their capacity

the action which is to be taken with respect to that Environ mental C

{g)  morfy the Security Trustee: promptly on ‘becoming aware’ of any Envirormental
‘Contarnination at or bﬁ;’iug‘ht‘.ﬁ on-to fhe Land or circumsta nees: Ifigléel'y' m ::Fe_;a_gﬁ" g

:Environmenital Contamination: which ‘might give tise to_any Erwirontrental Claim,

“take: of ﬁ:;::r's::'m'r'ﬁﬂtﬁe_fz'iéitih;g;_;tﬁ._-é“i}f’=-nec"ei-is§r_§y- getion to-deal with rem'edj,f::m

remive from-thie: Land -ar -;.-pfé‘«;;e:ht-_'.;%;ﬁe ‘inclrsion of (a8 the case rﬁai;r::’_bé} “that”

stion o circurmstances iiikﬂﬁf‘ “4a lead to- Environmental

Contarmination, so 85t prevent an Enviconmental Claim;: endeavodring always 1o

‘minirise the: datiger or harm arlsing 1o the Envirenmerit.

132 Tre Chargor shall not, without the Securty Trustee's pricr ritrer €onsefit:

{8} grent or agree to qrant {whether in éxercise of or independently. of ahy statitory

‘power] any lease ortenancy;
(b} agree to-any amendment oriwaiver of surrender of any lease o teriancy,
(- mommence any forfeiture proceedings in respect of any lease o tena ey

(4} partvith or sharé possession or confer Up6H any perean any contractual ficance o

fght'to CECUEY::
&) consent to any assignment of any feriant’s interést Under dny lease or fendncy;

) agree to-any rent review in respect of any lease or tensncy; br
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tg)  serve any niticeson any fon ‘liii'}__:l""'tié_:ﬂfal‘}ti_:un.&ﬂf;.:iaﬁjﬁJE‘ESE?'__'QF:E’E'QHZQ

ot that formar tenant) which would entitle it to'a new lease or tenancy, i respect

of ll-or any part of its Land,

133 i the Charaor fails o cormply: with any of the undertakinos in thig Clatse 13, the

Swrurlw Trustee: gaﬂ d T"’Zﬁ‘:&gﬁ:ﬁtﬁ"ﬁﬂﬂd : ta:s_mﬁ*aﬁmﬁ} <hall be entitled to dosuch -’tﬁingg.

as ftconsiders are Necestany of desirable o reredy such faildre. The Chargor shall

:Em'm-:téﬁf.ia't$;§:y_-_th Teguest bw hie: -’Q%{uf’ify:‘f?ru-sifeeg'--ﬁay the costs and. expenses of the

stee {and jts agents and contiactors) inedfred in. confiection with any:

action taken ander this Clause- 13,

14, ACCOUNTS
141" 'Notification and Variation

The Chargoshall primptly defiver i the Security Trusted bri the date of this Dead {aind, if
ity change oecure thereafter, on fhe date of such change), details of each Assigrad Accournt
opier ﬁ &r malntained by it with &y bank, bufiding society, financial iristitution or- D'fhﬁr

: pEI’SBﬂ
142 ‘Security Trustee rights:

‘At ahy time and from time to time after tis Deed biecones enforceable or the Security

Trustes directs, the Security Trustee shail be: eniitled, without notice or further deman; tor

@ ‘and any monies dus

under-or arising out ol each Aecount (including the related Deposits)

‘Account all such ights as the Chargor was then entitled

By exercise inrelation we

to-axercise; in relation o such frcountor might, but for the terms. of this: Deed,

seyarcise; and:

B

{C} - midkeany direction.or in szmﬁiaﬁ tothe Eé’rﬁ-iﬁﬁﬁ Aecourt Bankor any bank; building

society, financial’ institution -or other personat which. an Assigned. Account is held

‘to give effect to this Clause 14.2;

Page 23,
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143 Terms of Accounts -

e

Except with tHESe:;unty Tristes's: priéa*: written consent: ﬁﬁéﬁ" 5 ,;,55 et o 'ﬁia‘use‘- 1’4:-,3;"5{ Psﬁ- 'f-

Dep-s%t chatl mature on tha earhw o

{a} tf"‘lﬂ ﬁrst time &t which; {121 there are. ng rpmammg Securdad Oblig _1’1-&:}?15 and {nj the'

B} close of business in Londor on the date on which dny of the Secured Obligations

_shall have become .@iﬁ;@}-aﬂ}ﬁ; payable:and shall not have been paid upo n-beconirg ;

5o due and payable

o that, at such time &5 any *:L;ch eredit balance shall mature Fw at &y firee thersafter); the

i;Secunty Tru*;t&e may exercise '--:'n ﬁséatmn to that credit balance B righis af setoff

‘combination ar cansolidation to which any of the Secured Parties inay be-entitled tnder

“this Deed; any other contract, orat law.
44 Partial maturity

".if gaizy an}f dayr any of the: ’Semred ﬁ}b sg;ﬁtmr&s

‘Secured Ohligations whu;h beﬁam@;;,_

‘business on that day.
145 Interest on Deposit-

Interest shall accriie on. each Deposit on any Fired Charge Accounts-at such rates and be

‘payable oo such dates and in such maner as agreed by the parties fiom tine 1o tiive.
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(a)

b}

A5

by

452

()

()

Jie

part of is

the Flpating Charge Assets (whethier Having priorit

Restrictions'on Deposits

The Chargor shill, pridt to this Deedl becoiming enforceable or unless the Seturity

Tmstm mh @MlSEd frarts; be entithed m'"-FEEEi-'i.r-e,'_:swifht‘ir:‘aw o otherwise transher any.

credit balance from- time to time anany Account

Afaﬁ}“ timesand from: time to time-affer: this Deed becomes-enforceabile -ar the:

y Trustee divects, the Charger shall not be entitled 1o receive, withdraw: gr.

othenwise transfer any: Deposit from time to-time on-any Account except with the

MEeGaTIVE PLEDGE.

Thie Chargor shall fiot, without the:

“writter consent of the Security Trustee:

cieate, agreeto Create: O permit to. exist any trust interest or Security Interest

{Howsoever ranking in_point of prority). of any nature whatsoever (ncluding such
aearises by dperation of law ar any enactment) i ceer o dflecting all o any part

of its Security Assets; or

sulbiject ta Clause 15200 below, part with; grant oren

niera fease of, sell transfer,

_';;f;éégn;: or-giberwise dispose ot {including by way:of declaration of trust) all-or any.

scurity Assets or any intardst if ther o dgrée ta da so.

The Chargor uridértakes to the Securlly Trustee that, save as expressly permitted by:

Hhe Security Trustee in writing, it will ot

create any. mortgage or:any fixed ‘or floating: charge-or. other:security; over any of

‘aver, of ranking: pari passu with

or subject to, the floating charges created: by this Deed); o

Sell, transfer, prt With ‘ar disgiase of any of the Floating Charge Assels sycept by

iy of sale in the ortinaty course:of busingss:

“Page 25
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16, - PRESERVATION OF SECURITY

161 Raling oft

' {:*u-r‘am Party {nthis iiaum 161, the refevant: .sfevmreﬁ ﬁarm seteivey notice of any:

.-fsubsequertt rterast or sewntg,r interest aﬁectmg ara;,f SE‘ICUIITy ﬁ«sset

faeachof the Secured Parties may 6pen 3 hew account G sccauts 1 respectof the,

Chargor and if ahy Secured Parij,f does notopen a hew accou fit, itishall ;;j’egsgfthgﬁ?ggg :

b treated a5 if it ar doné so at the time whsn the relevant Securéd Pafty had.

“recelyed the notice:

-‘ia__{edu'fﬁﬁ_ th;;;%; amaiint ;_‘;El] e_;ﬁrg_m_th_e};ﬁharr_.gqr o the relevant -S_acured_;.ﬁartj,r at the:

tirme when the relevarit Secured: Party had received the notice; and

.

162 Release

AFatany time tHe Serur I:igatlmm shall have bieen paid and’ dmchae’q&d i full and the

!-.Eec:uraiy Trustee is satisfied that ﬁmne of the'Secured F’arraetz'haﬁ any: r:@mm' trEnt; Dbhgatlc}ﬂ

1or liability-of ary Kind. {present ar future, attlial or contingent); the Securify Trustee will at-

the requestiand ‘costoof the: Chargor: re-assign: the Security ‘Assets to the =_¢1F;a.r.gpir':fm‘r_‘r-'-'

otherwise discharge the security constittited under this Deed..
163 ‘Retedtion of Charges.

':N@m;thstandmg fiﬁause 6.2 [Reledse)

@) ecutity Tristee shall have reasonable grounds far. Believ ﬁg_'ffh‘éi’%ﬁ the s-f-_"fh'a?gm:ﬂ

tor urable to pay s debis as antd when they fall due or

ghm tHe walue of the hargmﬁ assets may B fess:than the amount of its habﬂzt;eg-

“Page 76
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taking Trite- account its contingent.and prospective liabilities or may. be deemed for

/07 3y fa o b insalvent or bankruipt, as at the date of any payrient

©

B icorporate Action s taken.if respect ‘of the Chargtr ind relation 10-0r with: a vigw

to any 3'iﬁ&ﬁhﬁfn@;{ "bankmrﬁfcy_;- facifn:%?rﬁ%rréﬁi:m: -:‘x&indéﬂf{l.._ up or. .-'_rggé';yﬁ‘fghi:p‘.

determing and such- semnty- shill. _l:a@_'d:—:«@med__!;ﬁ:a"ff’aav&*mratﬁ'_ wed. o 'haweb&&n he{d:

‘A sei EIT}"_.;-f.E!ﬁ ;i_he,-;'-paeym;enjt' and: ;g};;ggh,gyg_e;_ to e Sacured Parties. of il Secired
Obligati

AT, FURTHER ASSURANCES

171 The Chafgar shall on demand, execute any document and do-any other act or thing

{in either case..at the expénse of the Chargor] which the: Securily Trustee o any

‘powers, rights and discretions of the Secdrity Trustee ‘or'any other Secured: Party

Lnder this Deed, including the exEcution j;i?i‘;a'_l?_ .r_jeiléaﬁ‘ﬁﬁz !_I’ﬁaﬂéf’éi’*ﬁv a‘ssfignrn'emté:'a.'rsz'c':ff:
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{b)

'ﬂwrevmahl'y“and wﬁsml li by way: of sequrity appoints: th& Security Trusted (andsany
Recewver or Delegate appointed Linder

“its bebalf ta sign; execiite and

Aime and in sych maniner as the &

‘which the Chargor is bbliged to do Grder s Desd

ar-under this Deed:or: any, otier agreement: wmrh %hf: Sﬁﬁu

“authorities ahd discretions referred to.in this: Clause 172

'@blrgatmﬁs when they 4

s for.any consents to enable the'property 1o b chiarged Whith the Security’

Trustee g any other £’e¢:’u‘rfeﬁ Party : may mawﬁabﬂy requeéf “arre the-ﬁ‘ﬁha-rgurt

jis H&I&-féﬂ: -as:.:-%ts's‘aﬁamE?H:ién itsname and-on-

sliver all such docutiients and do any act ar iy

‘85 1he Security Trusted may think fit.

'Tﬁrf@ Chargur--rby way mﬁ-’"st@f:umy irrevidicably” and sewratly appumtg the! ‘:Zéaumy?

prior Jt'n::s-;;ser#i-sgfﬁﬁ:__a {ﬁﬂ%ault rigtice: orany dama’ﬂ_@_;_:fb ropayment, 1d - do anything

{biut has ot doney:

‘on and after service'of # default notice'or any demanid for payment, tods anything

which.the Chargor is abliged to' do under this Deed; and

to take any action which =:i5£-"'aﬂi:'fii'lﬁt:y o {hie exercise. of any of the -raig_h-ts:r:r:mﬂfeﬁrfeﬁ :

“on the Security Trustee arany othet Setursd Paﬂy, in reiamﬂ ta aﬂy Eecurntw,f sset

T;rusfee or any Btthi:"-‘-

: ffall or any of the poviers

ENFORCEMENT

Ofiand after service of & default rotice or an}r farimre o pa}r any-of the Secured

_'vsiue ora reqiest fi *n;j’th‘

that it ‘exercise anly m‘ it powers Under this; Dﬁ-ﬁad_f{-{:{f'i;f_'aaj}ﬁ--fsiéps-jai'f:fe;.'_"tﬁakielh.:-fffﬁ:

appoint an administrator of the Chargor), the Security Interests. created. by and

uriderthis Deed shall bie immediately enforcesbie and the Security Trustes withaut

prejudice tothe.powers conferred o it by virtue of the:Law of Property Act 1925,

shiall v’ entitled 1o

‘Page 28
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e

qE3

it thinks fit;

téke possestion 6f and Hold or dispsse oF all F sy partaf the Secur

1t o defauit

soon as fedsonabily practicable’

collateral” ﬁ::r the plrpose o

faf:rﬁ?mr::na@ed and, in -th.e- case of Sec

‘each Account shall bet

thie right oF appin
‘Regulations, the Chargor agrees that any such determination by the Security Trustee

will constitute & valatio

secure-and perfact itstitle-forall o any part o the Security Assets;

& all r any part of that Security ot the {iies, i the masner and ar the teris

any-Assets of the-Chargor which; when.got in-would be:part of the: Security Assets}

at the times, - the manner and on the terms it thinks fit and.

trarrsfer or otherwise dispose af &sn}f:_: -%ea:uﬁiﬁ_z’éy ‘Asset.and torgive good discharge far:

any moneys received by the Security Trustee in exercise of such power of sale and/or

dispos al,

otice has bee

exercizing any. power pursuant 1o Clause 181

Sbove, Oty e Chargor of suck ardreise:

To the gxterit thit the Security. nterssts created t:;.« this. Deed constitute a "sectrity

fiﬁﬁf"i{:l?§§ Lollaieral Erramqement" and the Eewrgty As&eis mnstatute f‘maﬁmal.

“the Fingndial Callateral Afangeinents (NS 20

lat ifmj-ﬂ & ;Efi_lﬂf%' £ fhe----:ﬁggufé}?“&nis_jﬁ, ‘the '@émﬁr@-.:T%ug.'tee--- shall have-the right on

| jril-e;_..;_deier-mmeaﬁ_;t?y- the Security Tristee by

reference o any prbsliche vailable arket price.in the absefice of which by sich

oifver nearis. as the Security: Trustee (acting feasonably) may select neluding;

without, limitation, an independent vatuation, The' parties agree that the value of

Camount of The- fredit-balance on it t_v;:ig.@j;h{fzgr;_w{iﬁh “any,

accrued but-unposted interest that is paid i relation to that Account at the time

ypiiation is exercised: For the purpose of Regulation 18(1) of the

i a comimercially feasgnable manner”,
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18

20

20

63

The: security: constituted” by

Turther advarices and

-any. amendment, variation,. res

‘novation or departure (however subistantial or material

“The Chargor must nsiire sl rstirable Asse

‘Al menies recelved-or-any. insurance: whatsoever i respect of |

Tnirrieking good ¥

ConTiNGiNG SecuRiTy

is Deed shall be'continuing, is made-for secufing’

‘Butend to the ulfiniate bialance

regardless: of [f} any intarmediate payment or dise

replacerment,  refinancing,

‘o t0 or from any docurnent

InsunaNce

siffiflar. activities fo those of the Chargor or as the Security Trustee may require:

“The Chiargor must punctially. make all premitiny aid other payments necessary fo-

e Security Trustee under €I

Registation) or on request, the Secdrity. Tristee may take ‘out or renew any

Insurance invany sum and o any terms the Security Trustee thinks appropriate and

regover thie casts-of doing so from the Chargar,

‘otherwise. to'said ihsurable Assets or any part theregf |

‘mairtaihed b&‘; 'fhﬂ_--f’ﬁharggr in,,pursuaﬂcgg,:_d% l@?zat}b‘l;gatmn arider the covenant

‘containgd in this Clatise: 20 (strance) or independéntly of or otherwise thar in

‘plrsuance of such obfigation) shall as the Secu rity Trustee requires either be applied

-10ss ordarmage:in respect of which the monies are received of

he Security Trusteé.in or-towards payment of the: monies 'fi:'»r._?‘rﬁé*iiﬁ‘_i& :

“Paga 4
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being securéd by this Deed or such-part. or parts ‘thiereof as the Secufity Trustee

Ay FeGuire,
2T, ADMINISTRATOR

2010 Abany time ahd fion time to tirfe after this security becormes srfarceable; o If the

Chargor so-requests the Security Trusteedn writing from time-to time, the Security

Thastes may appoint any ong or more qualified persons to be an-administrator of

thie Chargor; to-act logether or independently of the other. or others appointed {to:

tie estent applicable).

21 By such Bg;z;pci%-rfétmeﬁf may be-made: pursuact to-an application 16 court vnder

‘paragraph 12 of Schedule B1 of the Insolvericy Act 1985 (Administration application)

orby filing specified documentswith the.court under paragraphs T4 to 21 (inclusive)
-of Schedule 81 pithe Ingolvency Act 19860

213 Irthis Clause 21;:a Tqualified person’ miars a perdan who, under the Insolvéncy

ek 1986, i ;:g-y_;@.lﬁéf'if&ﬁﬁ ter et gs: an‘-___;a_"f:_:['r;jgi{r‘j'ijsffaﬁ_:u_rjf;éfﬁ_'zagnyf company of int lwduai wrsh

‘respect fo which that person is appointed.
2 Recewver

221 Appointment of Receiver.

fall Bt any time:after iﬁ.‘@&:-mmﬁty. becomes enforceatile; or fﬁ"ihﬂfﬁi&_fﬂgm‘ sorequests:

the' Security Tristee: In wiitifg &t dny tiie; the Seeurity Tristes may, (unless

precluded by law) without further, notice appeint under seal @ iy witie gy iy G
‘o friore qualfied persons to be'a Recelvér of al or any part of the Security Assets,
to-act-together:or independently of theother orothers appointed to-the extent

by I this: Clause 22, a.7g u-aﬁﬁé_d'-:gea‘_s-mn';"'.means, aperson whe. dhder the Insalvency

Ack 1986, is qualifiad to act as a Receiver of the property of any company or

mdlmdum WLH, resperc@ ’tawi’ili h-that. persen T%&ppmmed.
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222

)

(B}

i ’Carr}f pﬁ:*ﬁusé.zi:ﬁi&-_iﬁii .

‘Powers of Receiver -

E;uf-ew_ Receivera ppoi aied i ar:t-mrdéntg“ with .f-ﬁ-igaugeg 2,

shall: subpa to ar:y testrictions Gin Tthe imstrument app@'mtmg him Bur.

.ﬂotwﬁhs*tamjmg EnYy wmdmgmp wrdis : lLﬂtéDﬁ af téwe Chamgr;)rj hav.re and DE entitled

:-"?U.S:E; tE‘] & name c&Fﬁf-t@e,,.Eharg_@r fm-'--azi'l'-ﬂr? any of Vgu:ch_ ;pu sfpnsg.ggj,:::E_F Eﬁajr -é.!.r}fgﬁ:ﬂjﬁ?'ejf;‘th-?’j{&zf

s more than o Receiver i tespict of al or any part of the Secifty Assets, ¢ach:

'.fursder the ﬁsﬂévency Act 1986 lnrﬁwaduaily and ‘ta. the excllision: of each other:

Receiver.

The: ng fs; pﬂwers “and discrétions referred’ to un'--paragraph 1) above include:

:"i-mthmt lsrﬁitatmn] the tight, power and/or. dlsca'enm {as-the'case may hey:

iy Toke pﬁswssmﬂ ‘to fake immediate- g::{::&msﬁmn @F get in-and collect the.

BT, Agsaty @r Py o

15 ihitier acéruied befare or

“after the date of ks ppointment;.

“the-Reéceiver may think fit o to contir: In o authorise the management of,

ar appﬁs‘nt & migng *g;ﬁ_rj_:_c:?f;_ the ::Wh;:i;tg: o afy. part mftﬁe : E::;L;j.i;_.j't]@e:z;mf fﬁ'ﬂe _-C’hé‘ﬁgjr_.-_a-'_r;

Gl Protection of assets 1o migke -and effect: all repairs, . alterations,

“improvements; replacements, developments, demalitions and insurances

Airctuding indemaity insurance and performance bonds and guarantees) and

“do.all other acts which the Chargor might-do i the ordinary condicr of it




(i

gL

i

i}

‘Receiver shall think: pmper o, m'mmcuf’ i aﬂy
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-permissions; consents or licences, in-each case as the Recelver may.in its

‘absplute distretion think fit or concur in-ary af the foregaing:

.Em_p&yws; and advisers: f‘k&-:za;;;;«cé?mf’.;an&f zﬁi‘i@{:ha-rg@-- managers;- officers;

agents, aECOUNtaAts, Servants, Workinen and atfer advisers for e purposes

of this: Deed, upen such terms as to-remuneration. or dtherwise: as the

Recgiver may think proger and ta discharge any such persons appoirited by

the Cha FQOr

‘Borrow money: 1o borrdw fcney for the: purpose-of skercising any of the

;-p:ifﬁwers, sutherities and discretions confetred:-on the Recelver by or pursuaht'_

Hthi purpas&, torraisel

Assets arany. part: of the: Saacumy Assets eariu—:-f i pmmy fo

the exercise of such power.or to:see.to the :;appgli'ﬁaﬁ@nf--a-ﬁ':--_éﬂy- ‘money so

raised o Borrowed;

Sell business: tosell ‘or conclr in selling the-whole or any part of the

Chiargar's business whether a5 3 qoing concer oF otfienvise;

‘Sell assets: 1o sell, exchange, grant options to purchiase, license; strrender,

refease, disclaim, “abandon, retum o otherwise dispose of, convert

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

‘private contract 'and generally in sughmannier @l on sy terms ag _th'ﬁjf

h: .t?éﬁééi?:tmi‘z‘ '5"'Wi:th'£jm'"-
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it

Aot the tirie Being of 1

Reciver may tiik it FitURES, Gifer thian tandlords’ Fiktures, sy be severed.

and sold separately fram the property cantaining them without 1

“of the Ghargor;

Acquire-assets: to acquire assets-for such carsideration:and such terms:

5. the Receiver may think fif. 1o/ purchase outright of acqliré by.leasing,

* hiring, licensirie or othenwise; anyla m:l;fﬁ-fb.t.séiildiﬁfg‘-;;;.-pzaﬁt g mp‘:}m :ﬂ"‘_:ﬂ‘ﬁ_.3V§;?.§_‘1ff-.€;-lﬁ:_e?‘5;'

‘the Chargor or Gtherwise for the berefitiof Ih"e’_;-S&@iimtg Hissets;

Leases, etc. 10 grant or agree to grant any leases whatsoever and fet on

i ﬁ_-* _k:f' t: {Jr;clua:img 16 paymen of morey

‘to-a lessee-or temant.ona‘surrender ot ary rent _-t‘ﬂ_‘f?’ﬂfﬁ?’ﬁ';ﬁ

‘Mnealled capital: f6 call up o ragiie the dirctore or membirs [as

a;;:{:;] i Eaéﬁi;&ﬁ. of the Cha rgor to ca i Mp‘;i-a:ﬂ ‘orany portiar of tﬁ'ﬂ_:u_r‘i{_i&_{iﬂd{- ;;ap_iﬁéi

argor 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 Recelver)

'."-Cﬁ'ﬁ?'iiirﬁrﬁ%seff' to :h'EQ’nﬁfa‘.té seftle, édji,l-sff refer to -arb'i’é'ra%imm compromise;

;abandnn il ﬁrrahgﬁ ary clais accounts, dispiites, guestions and demanids

o claims to be-a creditor of the %Zhargmr or.

--:rei.am_@a- %‘-hf; any way 1o'the Security Assets br any part of therr;

Page 34
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i)

6

)

iy

(it} Receipts:

‘conversion or other rights ar entitlesmerts in ralation to 2

OFarangEe

“attherities conferred oni:

“atithorities and Ehéngsa&th@ Recener wmulﬂbgtapab]eﬁ\f exercising: if

Legal sactions: to bri ng, prosecute; enforce, defend a rid abandor-all such

‘actions, siits and proceedings in relation 1o the' Security Assets o any part

of them as may seem to the Recelver to_be expedient;

to give valid receipts for all moneys and execute all assdrances and

thi rigs wh icki may-be-proper-ord esirable for realising the Security _ﬁ&sﬁétaé :

Sibsidiaries, ete; to-form-a Subsidiary or Subsidiaries of the Charger in any

jurisdiction and transferto.any such Subsidisty or ahy other cotpany or body

purpose, all or.any part of the

Security Assets,

Powers, discretions, etc: fo exefcise any powers, discretions, voting,

v of thie. Security

Assets or incidental to the ownership of or rights.in or to-any Security Assets

‘and. to complete or effect any transaction entered into by the Chargor and

‘carvplete; disclaim; abandon or modify gl or any of the outstanding contracts

e af the Chargor réfating to dr affécting alt o any fart of the

‘Security Assets;and

‘General powers! i do 8l such othier dcts and things as' the Receiver may.

consider-desitable-or necessary for realising the Security: Assets-or any part

- or incidental

ir cohdutied 1o

iy of the' mathers, powers or

Recelver Under or by virtue of this Desd, to exercise

it relatitinto the Seeufity Assets: o them all s

it

were the absolite bereficial swner of them,

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

233 ‘Removal

The Security Trustee may from time to time, by wiiting remove any Receiver sppointed by

it {50 faras Ttis lawflly abile) and may, wheriever it may deem it expedient, appo

a3
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Recaiver ir the place ‘of any Receiver whose appmntmem mazy far any reason have:

términated,
224 Remuneration

fal :"Tﬁélﬁlﬂécu'éiﬁf:- Tristee may: from time to time, fi:.;.:'_';:?;j:e--.-fe'nréy_tjﬁrg_'aﬁ;};_n of any Receiver

which femurieration may be'or indute a comaission calculated by

.ref&re-mexﬁ e %h_e_-:g;mﬁ&;a_mmLasr‘t'-t:--mf;,-all: m-nney&-t&ééivﬁtﬂ E}E-"_Eiu‘;lhe{_r_wégé 'a-r];:ff' yiriclude

remuneration in connection with Ylaifs, actions or g}mmadmgg made ot bro

i agamst the Receiver by the: Ehar‘gar orany othar. persof mr theiperfﬁrmamé o
“discharge ot any obligation imposed upsn the Receiver by statiite of otharuise) But:
“such: remuneration shall be-payable by the Chargor alane, and sections 109{6) and.

8) of the Law of Property Act 1925 shall not apply i rélation 1o any Recefver

‘appointad. uinder this Deed:

{b) The-amount of such remineration may be debited by the Security Trustee to any

“dAccoint of the ﬁhargmr:_ feld with a Secured Paﬁy t;ut shalt, in. any event, farm part:

msf; t_hg &emrgd{_;ﬂﬁhga_t;lqns and atcordingly e secdred. on the Security Sssets Under

“the security contaimed in

‘o that of thieir replicement] t6 that part b1 appointing anather Receiver over any ther

‘part of the Security Assets;
226 Ne liability as mortgagee in possession

”ﬁt:frea_ait':l-'?’b reasgn

‘More of the Secured 'E%‘i'a_ﬁr;t*ifeﬁ-.shafilg moeshall any :';"R'e.a:ﬁiﬁirerfa‘.ﬁ@ sinted as
f 7 o possession of the Secutity Assets oriany part of themior
-fé.r.any other reason;, ba fiable foaccount as mﬂrtgagee in possession-or be Tiable Fm‘ any
Toss onrealisatiory o for any default or orissior fot which a ibrigages i possession might
‘beliable..
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227 Agent of Chargor

{a) " Every Reesiver of thé Charger dily: appdinted by the Seturity Trusted urider the

powers inthat respect contained in this Deed shall be-deemed to be-the agent of
the Chargor for all purposes and shall as such agent for-all plrposes be depmed to
ba ift the same position as & Recelver duly appointed by a-mortgagee under the:

L 6F Property Act 1925

fy. The Chargor alomesshall be responsible for the: contracts: engagements, acts,

omissions, defalits and losses of ‘the Redelverand for [iabilities ircd

rred by the

Recelver and o Secursd: Parfy: shatl Treur anj,f liabil ﬁ}f for them E:ay reason ot the'

Seclfity Trustee appainting such Recelver orfar any other reason whatsogver,
228  ‘Security Trustée may exercise

To thi fullest extent permitted by law, all or any of the pawers, authirities and diseretions

‘which are conferred by m@g Deed: (aithar” ex_press?y or mpliediy); updin's Receiver of the

Security-Agdels, may: be ‘exercised after the se sated under: this Deed becomes

Jble: by ihe. Securfty Trustee in relation to the whi:;l'e“’c;f such Secirity Assets or dny.

‘part: cﬁ th&m wnihﬂ;ut &" Tt appmmtmq a Receiver of such: pmmeﬁy G any part of it or

rotwithstanding. F:h;e-'ap-pm;nﬁmem of.a Receiver of such property or any. part of it.
2% 'EXPENSES AND INDEMNITIES

23 ¥ “The Chitgior: siall 5 dEmaRd: pay

naminees, agents-or Delegates on the basis of & full Indemnity on anafter tax basis

the. amont oF all commissiots, eosts {including fegal costs and remuneration)

charges:|osses; liabilities, and experises and: other sums reasanably incurred by the

Secutity Trisstes (whether dctirig in its personal: capacity or as security tiustee for

-and o behalf of the Secured Parties or aﬁy é"ﬁh'é?"ﬁﬁ'cuﬁéﬂ Party-and, any-of their

{a) theinspection-or valuatian-of the Security Assetsi

(B riaking & demand far paymient or the delay in receipt of payments under this Daed;
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ik

dj

j'::i:a"ju--

i

- by o proceedings involving, the Cl

-t the amount -payaﬁ-if

cammissions, costs including fegal costs

ﬂany paymerﬂ or ms«charq :

;ZSPEZLJTEE} Pames {@r thEl&” nammeaﬁs agems or ﬁﬂlﬁgatﬁs

"*[;r_%xcepi wherethe: payme;r'i{tf.f% '!iis_rlwiﬁt_h?i"h -C-JE:_L?E; _ 2

ndluded ini the commissians;

a'faillire By the Chiargor to. perfori it bbligations under this Deed o1 aiksrmise

breachany terms: of this Deed; and

“thie preservation, enforcermant or the witem ped preservation or prfarcement of any

- of their rights:under this Deed whether incutred as 4 result: of anyeact or omission”

 together with:

‘in accordance with-Clause 3 (Agreenient o pajh.

“The Chargar shal o demand pay o o fully indemiify the Secured Partias or ol

nominés- of Jagent on -an afteritax basis against alllosses; ctions; claims:

Bipenses, proceedings, and remunerat

charges, Iosses. fiabilities, expenses and other surms :-.a;ndﬂf:.expe-ﬁﬂi*’tme:-wh.‘i-;;h‘.'f:'Eﬁ'g'-

Security Trustie (whether acting in its personal capacity Gr'as secufity tristes for

‘and on behalf of the Secured Parties) or any: E}ih-}éi’_lfg:éﬂ.u rect Party-and any-of their:

-ngringes o agents may suffer, pay orincur, acting rdasonably, in cornsction with:

in; féspéﬁti-ﬂfl the Setured th ga‘t:i:l:i-ﬁ&' '-EWﬁther- made: b';,r

‘o third party) becaming void; mrdabl& irigffective ot Unenforceable:

for any redsans whatsoever,

sspoc ot v st

'EEK’%Z_:

3lby velow), such amount as equals

any Value added tax charged 1o the refevant Secured Party (or thelr nominads,

‘agents-or Delegates) in respect of the matter which gives rise 1o the payment-and

‘on ahy reimbursement of or indemnification for-any: commissions; costs; charges;

her itefs incurred by the refevant Secured Party:(or their nominees,

agents or Delegates) as agent for the Chargor such amount as-equals the amount

aists, charges, expenses or other items in réspect of -
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242

23

234

suffered s & result of exercise of or :.ai@lﬁu:re_-?;tg exerc

- value added tay [andif sl 3 case the Televant Secured Party (or thelriominees

.f.asgents or E}eieg'ates:i'shaﬂ provide the’ Chaa‘gar with an appropﬂam tax invaice in

i marnmg e Char“gm 88 r&n‘:rplem r:)f ihe mlr&want w;:iply}

The Chargm aﬂféﬂg “that fd Secursd: Barty will be held respansible far asnjg,:f lose

_?_'hy the Ser:urﬁj_,f Trustee ar

ﬁny ather Securéd: Par’cy of its tights under this. Deed, micept n: the case &f grﬂﬁs'

-ﬂeg Igi':‘-ﬂté or: w | ulﬁ def&ult af tﬁm ra?euaﬂ%_:.atured Party. .
SET OFF

Yheﬁﬁmr;t}f Tr‘u&‘me ar any '@fﬁ_gﬁ*r:';ﬂ'fésr;u'iﬁed": Paﬂ}f Ty at-any '1:'ifmg_:g -_:i;a.naﬁ"r frc:am tl v i

Tine withiout abtice [but ‘shall not be obliged to) se!

oft (i any obligation which s

due and:payable by the Chargor'to the Security Trustee, any. other Secured Party
and/or any other member of the Bartlays Grodp ‘and 15 unpaid against (i) any
cbligation (whether or not matured) -owed by the Secufity Trustee; any -other

Secured Party and/or any other: member ot the Barclays Group to the Chargor

regardiess of the place of payment; booking branch of cutrency of either obligation
i

Jwith the difference between. the amounts in (i) and (i} belng the Sef off Amouns,

._regaerdéezg of the: 5::« lace of p_aymem;-bmkmg Biranchar r:urrﬂm»::y ‘o either obl @at@@rﬁ '

e;:edzng sefiterice, an 'S:ecure«r:i Party ray ._Ean,ci théz-

i Tiustee may direct a Secured Party or bther embers of the Barclays Group.

ta) debit-anaccount held by the Chargor with any member of the Barclays:Group

moameunt B to and indluding the Set off Amount...

--:'[ff:'f'5t;h:&f_t;'b-iiifgaﬁt_i:@ns. e in different currenc es,  the 'Eécvﬁﬁf- Trustee znd. any -other

Sacuted Party may comvert eittier obligation at s market rate of exchahge in. its

usual course of business for-the purpose of the set off and # when converted it

leaves the Security Trustes: or Secured Party {as applicable) with less than the

amount due the Chargar must-make good ‘the amount of the shortfall on demand.

The Security Trustes and any other Secured Parly ‘may. inits absolute discretion

'Esiii'maftsé t%ﬁrf ::-a-mmunt?“: g:;f“ﬁaﬁy_ I_iabi'lif;’,v- af the rfh&aﬁgﬂr which ::Eg--:c-mnfi-hgﬂ'ﬂf or.

zz_b‘a'-' Q&ﬁf,ﬁ'bﬁ&‘f by t{hrsi ‘ ;SE;ELEF{W_'.T#-US’EEE ar -'Eé-mrﬂﬁi 'F."ar?;g,tz:i;:as.::a-pp:l'it;-abl&j__ to the E;t:éha:grg ar:
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282

FE

255,

s

260

‘10" sub-delegate) and su

‘any Receiver or any Delegate (nor any ¢

‘b liable i th

‘Secired Parties

tnfess and. untit ail Secured Obligatichs have beeh ascertained and fully repaid or

discharged.

DISCRETION AND.DELEGATION

Arly. iberty or power-which may be exercised or-any. determination wibich may bie
made urider this Deed: by the Seturity Trusted of ary Recelver may bie exercised or

‘Each of the Security Trastee and-any Receiver may. ai-any time delegate-all or-any.

Df g fsghtscmfgmgd o it by this Deed.

‘The defegation may be made dpon any terms and conditions: {including the power:

s,

oject i any restiictions s the Securty Trustee or the-

Receiver may think fit.

‘Such delegation shal not predude sither the subsequertt exercise of such poyer,

for any subseguent:

+delegation-or revacation.

Undef o circumstances shall the Security Tristes, nor any other Secured Party fior

hargor ar any other person’as'a result-6f or in connection with

-any act, default, ormission ar miscanduct on the part.of any Delegate:

TRANSFER AND DISCLOSURE

The Secured Parties may at:any: time sell; -Es%-‘ign,ﬁ riovate; securitise: or: miiﬁ@Mi}?E.__

transfer-all or part of their rights and/or obligations in respect of this Deed 1o sy

persin. at any time: (a Transferedl. The Chargor consents to the-disclosure 'Zﬁy:--'f-ﬁﬁ '

‘Secutedd: Parties of -any. Information and” documentation” directly or indirectly

‘concerhing this Deed to En'."’ ij‘ﬂ:[ﬁéﬁfi e or actual Transferee.

rties. riay disclose any iiformation velevant. to. this Déed in th

‘possession relating v the Chargor.and the Secutity Assets tor
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any other member or

ary. person Who ms

regulatory

- affihate, holding compiy.

ocusian Envetope (5 77008 21/8G3 4660 8656 48040 F204876

dirdctors employees, sliditars, partrers, consultants and professionsl advisers:

agovernmental, banking, taxation orother regulatory-au tho nty

any person i Eonrection with a Securifisation o7 3ll oF any part of the loan assets

of any memiberof the Eérf:anﬁ"iGrauFa’E"ﬁm:m-.-ft:i rme To e

1he Barclays Group:in connection with iﬁ%‘s-;ﬁﬂed;;

any person to whony information is fequired of fequested to be-disclosed by any:

court-of competent jurisdiction or governmental. banking: - taxation: or other.

uthority or similar body;

iy rating agency (including.its pofassionial advisers fo eriable the rafing agency

to cary ot its normal rating activities

any credit reference agency: and

any other ok

ar Sl

B .Tfh'__g --'Qi@a;g_g;; may ot ﬂgss:i'gp oritherwisa transfer -a:r;ay:.:c;‘f‘? its :'rég hts o r.:;*fgh.iiga.tén:nrsc.

wnider this Dieed.

FORBEARANCE

orifsion on the part of the Security Trustes [or any other Secured Party in

‘exercisinig any. ﬁg_jhtj; power or privitege: under. this Deed wilf impairit or. be-construed as a

waer af it A single 'or partial exercise of any right, power o “privilege will gt in-any.

‘circumstances preclide any other or further exercise of it or the exeércise-of any other right,

power of privilege.

Page AT
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28,

COUNTERPARTS

“This Déed may be executed in any number of counterparts;each of which when exetuted

‘and delivered ‘shall be an original. All sueh counterparts Will fogether constitite one

instrument.

29

29

293

294

:'-F:pe inwting and ksha hg_ﬁalw&rﬁﬂ per‘a@na

Jand; if given by an '

'wr@h this Deed to the Chargior will only be effec e

sent by p pagt, i a-first-clags: pr‘ﬁﬁald sttér whita: aﬁsar

an'any day, 4L 10,00 am on the newt sticceading.

ANy ot
':'Earciays Secui‘ity Trustee: Lim imd at Business | Lendin

CBirminghars, B2 &;K-_.;;;._a-n;df;zsh;ﬂl_é- only be sHective: ;w%n_eﬂ_- actuahy

NOTICES, COMMUNICATIONS AN DEMANDS.

._Ahjy‘ notice, cmm%‘num{:a‘timﬁ B demand underoria mnneatlmﬁ witth this Dead shatl

Iy, bj,-' p@gt e th& Birthorised ,&ﬁidrezssl;

Caragent af tha% Semred Paity grof my bram:h af ihat Eecmed F‘am;

~Anyfntice, mmmumcatlm or demand Made ar da%waread wundar-or in connection:

cise df g letterwhich s

Hable. and is posted before-the

last. cmii@cﬁm DF'Ietters frain the let F o |!“l..w_|’i-l{2h:_-l=’t was pokted has beer made

upor which a-telivery of

letters it made.

o any: Secured Party, shall ‘Be addressatin wntmqaﬁtﬂ sent. bg.r pﬂst 8

received. by ‘that-

Sary red:?aﬁﬁ{;'

Dianls e this DG iy o RAGE AR BI6 10 e Al Bt S 4.

‘irrgspective of.

‘whether any demands, steps er praceedings are being. or have been made or taken

“against any third parmy; or

‘whether oF in what order any security to whichany Secured Party may-be-entitled

in respect of the Secured Obligations and any bther obligations secired under this.

Dead s eriforced,

Page 43



 ocuSign Emelope 0} 77530 21-60H34600 8CSB A0ACTHASTS

a0

31,

311

2

J05.

301

enfarceability of the remainis

02

simlar applicable legistation to #nfor

;_{3@;3‘;--""N@tmthfandmg any e g:«f this Deeed thie

304 Uniess otherwice Spacifiet

‘applicable lagistation rély oy any:

305

Al notifications or. determinations: given or made: by any Secured Paity shall be

- conctusive and binding on the Chargar, except'in the case of manifast ervar.

 MISCELLANEOUS PROVISIONS

Tt any Timé any dre of the provisicnsof this Oked is or bécomeés invalig, Tegal

or unenforceable in any vespect under any: fave, the: validity, -I%-gﬁi'iif,f ~and

“provisions of this Deed shall niot in any way be

affected or impaired.

Save a5 ctherwise provided for i this Déed, a person who is 7ot & party to tis

Deed has no-right under the Contracts (Rights of Third Parties). Act: 1999 -or aniy

1 enjoy tie beriefits of this Deed, ynless

Gitierwise specified.

onsert &f Ay person whi 18- nio

‘parky s not reduired to rescing or var'_«.s this Deed:or any other sgresment entered:

it und er of i conrrection with it

 the Setured Parties; any nominee of agent may; subiject

to ihis 'ﬁﬁéuse : Eﬂ arid the Contracts {Ri ._ggh%tszzﬁﬁ Thirel Pattins) Act 1999 or any. sirailar

clause of this Deed.

This:-Deed is intended to take effect as a deed notwithstand i"ng_-: the fact that- any:

‘parly may orlly execute this Deed urider hand.

‘GOVERNING LAW AND: JURISDICTION

This. Deed and any nor-contractual ebligations arising fram o in connection with

_ it shall be _gmem&d*zb}f‘.;.-'a-m’rcﬁ-‘mr}-s-fmE"c'lf...“m_--'a'c-c:;-'r;danse- v’iﬁth; the laws of England.

the Secured Parties, to

right o camimence proceedings against. any party. in any. other jJutisdiction} and

irrevocably waives any objection-on the ground of venue ar inappropriate forunt of

any sirmitar grodnds.

‘Page 45



DacuSign Enweinps ltfi:-?'?ﬂ'zizr%:2-1“‘egt:aaAﬁﬁﬁﬁﬂsﬁ-:tEﬁ#;?&ﬂéE?@ .

This Deed hag beefiexecuted as 2 dead by the Chargor and signed by the Security Trustee
and the Barclays Account Bank and isidelivered o the date stated at the beginning of this

D,
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SCHEDULE 1 FORM OF NOTICE OF SEC

Tor Account Bank/other finandial institution

?ﬁtiat_?:;i I

Dear Sir,

We give you nofice that, by & debenture dated [@] (Pebenturel we have assigned to.

Barclays Security Trustee Limited (the. Security: Truste) ail of our rights; title and interest:

i arid 1o theagcounts lsted below mainuingd with your [Account Baikjother firancist

institubion (fAcloding any renewal, redesignation; replacament, subdivision of subaceount

of suich acesunts) and thie debt or debts represerited thereby:

Account Name: [*E
Sort Cotle: ::-Ees
Aceotnt No: e
[repeat list as necessar
(the Accounts

Ve irrevticably instruct and authorise you to disdiose to the Security Trustes without amy

Pagh 45
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. ;dméﬁign:_lﬁmélﬁﬁg!m ??ESﬁﬁzixﬁﬂﬁqﬁﬁﬂ-ﬁﬂsmgﬂmnmg?g

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

fa)  anyexisting payment instnictions affecting the above Accou

re ta e terminated

and all payments and communications in respect of the Addunte should be rade

to-the Secu Fliy Trustee or toiits d?ﬂ-&r-ié{_wﬁﬁﬂl_-ﬁ copy 1o us) ~'a_rf$;:§

by all rights, interdsts and bersfits ‘whatécever accriiing to or for the benefit of

-aurselvesarking from the Accounts belong to the Security Trustes,

“This_letter and all hen-contractual obligations. arising out of or 1n’ connection with 1t are.

-governed by, and will be constrtied in accordance with, the. aws of Eﬂglﬂﬂd and Wafﬂﬂ

Please acknowledge feceipt of this notics by sighing the scknowlsdgement o the enclosed

capy letter an d retarn ing it tothe: S&-miﬁiﬁy- Trustesat ] : marked ﬂ';i r h@ 2 ﬁ.ﬁnﬁ'ﬁﬁ Gfi‘]
Yours Taithfilly

‘[Please note that this pofice is -'trn:'l';gr-=-'t|:r-'b'e--..v;z@ mpleted iEfl)  has been agreed fhat you are

upn request by the Bank]

for and or behalf of
enér Chargor Namel
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Form of Acknowledgement of Notice

of Assignment by Account Bank

To: Barclays Security Trustee Limited [the- Secarity Trustee)

3@3%&{[{3:’

DEaF Sirs

We confirm receipt from: [Enter Chargor Name] {the Assignon of a notice dated [-].of an

assighimient. Upon: the terts of & Debentire dated ] of all the Assignor's fght, title and.

interest in-and to, and-all manies (including interest) from time: ta-time standing to the:

represerited thereby:
1List refevant accounts here]
{the Accounts)

We-confinm that-the balarice standing 1o the Accounts at Today's date s [}, no fees o

perodic chargés re pavable Tn respett of the Accolints and there are nd restrictioris bn (a)

the _Pﬁbf_me;e-n't- &f the credit’ balance or the Accourits ;?:'E*xmﬁﬁ,__i'rf& the-caseof & time 'de_gpm;ﬁ.;;
thie @piry of the relevant period) or (b) I éreation of Seturity over'the Accotiits i favour

::éf-'éh&_fﬁécufﬁ;w.-T.ruﬁt&&--m-r;z'&ﬂ.y-._ft'k}}l-iTEi;_.._;}arijf;

We' uncenditionally -and irrevocably waive all rights of set-off; fien, combination or
conedlidation of accounts- and security in respect of any: Accounts sand similar rights
(however describied) which we may have now or'in’ the future in- respect of each of the

Accounts o the balance thereor to the extent that sich rights relate to amounts oiwed fo

us by the Assignior,

We z;‘m#ﬁrmﬂthaﬁ& we Have not received notice of the interest af any third. party. i any of tha
Ageaunts and will ngt, without the Sectrity Trustee's pricr writter consent, aitiend ar vary.

any rlghts attaching to the Accounts:

Page 4T
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et onll i accordance with the instructiohs given by petsons authiorisad By th

Secl _’w Tristee and we shall send 4l statements-and mher notices gwen by us: reﬁatmg (o8

: ihe Acmunts o the SEELmty ’Fruste»a.

“This letter and all mﬁwmn‘tractual ab&agaumns angmg mut Q’F of In-connection with rt are o

“be gﬂverned by, and: wtil'be-cunst_'f“'" f__.m._._acﬁ?f;‘:r_r.ﬁaﬂ.;g awith, _:En_g. ish Taw.

Vours faithially:

“for and.on behalf of

other financial iostitution
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= 'EXECUTION PAGES
For and on behalf of Barctays Securlty

Trustes Linited

Janice Fraser
Head Wholesate Lending Operations

For andon behalf of Barclays Bank UK PLC

| Barclays Accoun Bank

Sanice Fraser

Head Wholesale Lending Operations

The Chargor:
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EXECUTED a< 3 DEED by Chapman Farms’
Limited acting by twa directors/a director

‘and its secretary
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