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Registration of a Charge

Company Name: HEALEY CARE LIMITED
Company Number: 04577158

Received for filing in Electronic Format on the: 27/07/2022 XB945V15

Details of Charge

Date of creation:  25/07/2022
Charge code: 0457 7158 0002
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: 04577158 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4577158

Charge code: 0457 7158 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th July 2022 and created by HEALEY CARE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
27th July 2022 .

Given at Companies House, Cardiff on 28th July 2022

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

Companies House s
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THIS-DEED is made on the date specified on the front page-of this Deed. .
By: .

(1) Healey Care Limited (incorporated in England and Wales with registered number

04577158) of The Exchange, & Bank Street, Bury, Londdn, BL9Y ODN (the Char__gor};

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

Secured Parties (the Security Trustee); and

(3) Barclays Bank UK PLC (Company Number 09740322) whose address for servrce |S,"j
Busmess Lendlng Services, PO Box 16276, One Snowhill, Snowhlll Queensway

Birmingham, B2 2XE (the Barclays Account Balrl().

IT IS AGREED as follows

1. DEFINITIONS AND INTERPRETATION
Definitions
1.1 In this Deed, e_;eech of the following expressions has, éxcept where the context |

otherwise requires, the meaning shown opposite it:

Accounts means each of the accounts opened or maintained by the Chargor Wlth.: .
any bank, building soc1ety financial rnstltutlon or other person (other than thef._-f
Barclays Account Bank) {the Ass;gnedAccounts) and each of the acco__ents opened "
or maintained by the Chargor with the Barclays Accoont Bank (the Fixed C'herge
Accounts) from time 1o time. (i_nciu‘ding any renevyt'at, redesignation, replacemen_t: '
subdivision or subaccount of such account) and th:e'debt or _dehts’represented-‘

: -thereby;

Assets means all of the Chargors undertakmg property, assets, rlghts mterests and -

revenues, whatever and wherever in the world present and future, and mcludes .

each or any of them,
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Authorrsed Address means the Iast address grven ‘to! the Securrty Trustee for the - ; ‘
' Chargors place of busrness (or any one of them if more. than one) or regrsteredr"‘? '

~ office; B L

Author:ty means the Unlted Nations. Secunty Councrl the Commission of the _“';’"
Eurcpean Unron Her MaJestys Treasury, the Ofﬂce of Forergn Assets Control of the"
'1 Unrted States Department of the Treasury or any other Unrted States government’_-,."' A

-_'entlty
Barclays Group means Barclays PLC and any of Its direct or Indirect Snbsidiar]es;"f .
Default Rate means: L - _ . -y

(@) the default interest rate set out'in the’ document under .whr'_Ch the relevaht-

- liability for the_overdue amount initially arose; or -

_ (b} if no ‘-defar.rlt rn'terest rate is set :out in suchd’ocUr‘nént'a‘ rate per annnm’
.‘.equal to the ¢ost- (wrthout proof or evrdence of any actual cost) tcr the_
relevant Secured Party {as certified by it) if it were tg fund or of fundlng the -

‘ relevant amount plus 2 per | cent per annum;’

P B
Coy

De!egate'means. a delegate or sub-delegate ap'peinted‘. pursiiant” to- Clause 25
(Discration and delegation); o -
Depos.-t means all sums deposited or to be deposrted in each Account togetherl_?- '
Wlth aII Other rights and beneflts accrurng to or arising in connect|c>n W|th each

‘Account {rncludrng but not hmrted to, entrtlements to mterest) together with all

accrued interest, wherever deposited; -

Enw'mnmeni‘a/ApprovalS means ail'-censents, of any kind. reIa’tin'g to"Environmentaé o

Laws, 10 whrch the. Chargor or the Land or the use. or occupatron of the Land s

subject

'Enw]rénmenta/ Claims means any claim by any perso'n' in 'respect of Iosses orr :
liabi Irtres suffered or mcurred by that- person, as a- result of or in connectron wrth o

©any vrolatren of ‘Environmental -Laws or Environmental Approvals or grvrng rrse to
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any remedy or penalty that may be enforced or assessed by private or.public legal
action as a result of Environmentél Contaminaticn or any application for'ény interim
or final judicial or administrative 'decre'e, injunction, cease and desist order,

.abatement order, compliance order, ¢onsent order, clean-'up‘ order or enfortement .
notice, stop notice, imprdvement noticé, prohibition notice or re\)cjcation arder in: |
respéct of Environmental Contamination or any other remedial action or action tu
comply that the Chargor is obliged to undertake pursuant to Enwronrnental Laws

in respect of Enwronmental Contamlnatlon
Environmental Contamination means the following and their consequences:

(c) any release, leakage or spillage at or from any site owned or accupied by
~ the Chargor into any part of the environment of any toxic, poisonous, |
noxious or polluting matter or' hazardous, detrimental or dangerous

substances or thing;

() any accident, f|re explosmn or sudden event WhICh affects the enwronmentn
and is attnbutable to the operatlon management or control of any site
occupied by the Chargor, |nclud|ng (without I|rn|tat|on) the storage, keepmg
handling, Iabelilng or disposal of waste (as deﬂned in the Enwronmental-‘

Protection Act 1990) or hazardous toxic or dangerous substances and

(e) any designation of Land as contaminated land for the purpo_seé of Part A

of the Environmental Protection Act 1990;

Environmental Laws includes all or any laws, statutes, rules, regulations, treaties,_" o
directives, bye-laws, directions, codes of practice, circulars, guida'nce notes, orderé, |
notices, demands, decisions of the courts of any authority or any other brndy
whatsoever having jurisdiction which at any time relate to the environment or-
Environmental Contamination or standards of conduct applicable to thé'Land or the
' occupation or use of the Land or fhe onera'fion cf any business fram or using th'e-'

- Land;

Finance Parties means:

(H Barclays Bank UK PLZ; and
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(-g} . Barclays Bank PLC;

Floating Charge Assets means those of the Assets that aré for the ‘time being
comprised in the floatmg charge created by Ciause 4.4 (Floating charges) but only'

msofar as concerns that floatmg charge

Insurance Contracts means all insurance and assurancé contracts and policies now

or in the future held by or otherwise henefiting the Chargor:

{h) which relate to Assets the_mselv.es‘ subject to a fiked'charge in favour of the =

Security Trustee; or

{i) which are now or in the future deposrted by the Chargor with the Secunty -

Trustee

In{ellecrual Property Rtyhfs'rneans patents‘{includin‘g supplementary protection |
certlflcates) trade rnarks service marks and de5|gns (and any appllcatlons for any'
~aof them), utility rnodels design nghts copyright, database nghts and nghts title,
interest and benefits in respect of dormain names, Iogo get-up, computer software

brand "and trade..names, know-how, confldentlal |nf_ormat|on, ‘inventions, moral

rights, trade secrets and rights in passing off and all other intellectual property right_s:"': 7

“and interests (Whether .registered or: unregistered) and all rights Under any;

| agreements_-'relating to the use ar exploitaticn of any such rights {including for the _; :

avoidance D.f doubt the right to receive revenue or royalties) and, tn each case, any

extensions or renewals of, and any applicatipns for, these rights;

 Ltand includes freehold and leasehold, and any other. estate |n "Iand-and-(outside'
England and Wales) immovable prbperty and in 'each case aII ‘ buiidings- and
struclures upon and all things affixed to Land including trade and tenant’s f|xtu|es
and fittings (but excluding, in the case of leasehold property Iandlord 3 flxtures) and '

flxed plant and machmery

¢

Notr'ce of Account Security means a notice of securi'ty in -sub‘st‘antia'lhly the form as
set out in.Schedule 1 (Form of Notfce ofSecunty to Af:munr Bank) or | in such forrn

as may be specnﬁed by the Security- Trustee
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Property Agreement means all present and future agreements contracts, optrons
or undertaklngs for or in.relation to the creatlon of any estate, |nterest or right in
or over the Land (mcludmg ‘without limitation, in reiatlon to any iéase, 1|cence,?

tenancy or nght ta occupy whether an a fixed term or perlodlc basis);

Receivabfes means all sums of -money're,ceiyable by the Chargor now or in the -
future consisting of 'c)r'payab',le under or derived from any Asset refe‘_rred to in Clause |

3 (Agreemenr to pay);

Receiver means a receiver and manager or a receiver and the term shall mclude- ‘

.any of their de]egates or sub- detegates

Rental Income means the gross rents, I|cence fees and other monies recelvable now”
or hereafter at any time by the Charger in respect of or ansmg out of any Iease of'_
the Land or any agreernent for lease or ficence or_ot{hermse:mthout I|m1tat|on'
derived by the Gh'argdr,frpm the Land or ptherWise pa|d o c)r"rec_ej,ved by the"

Chargor in respect of the Land;

© SDN List means the Specially Designated Nationals List mdintained _pythe Office of
Fareign Assets Control of the US Department_' of the Treras_ury, or any similar - list

maintained by any Authority;

.S.'ecured Obligaﬁotn_s means all money, pbligationé and iiabilittes now or at any tima
in the future due, owing or incurred in any manner whatsgever by the'-Chargdr o
the Security Trustee '(Whether. in its personal capacity'Or as sec‘ur'ity trustee for the,
Secured Parties) or to any of the other S.ecured Pa'rties ‘whether }actuatly or- -
contingently, whether directly or indirectly whether solely-or—jointly with any otherr
person and whether as principal or surety, including, without Ilmltatlon all interest,
d|scount commission, fees, charges and expenses and together. Wlth any mattersr.

relatlng 10 or ansnng in respect of those moneys, obligations and liabilities;
-Secured Parties means
{} .~ the Security Trustee;

k) the Finance Parties; and
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. {0 any Receiver ahd/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 stocke, shares, debentures, debentvure "s'tock, loan stock, bondg_,.‘
and securities issued by any person (other than the Chargar) and $_||" other -
investments (as listed in Part Il of Schedule 2 to the Financial Servicésrand Markets
Act 2000) including alt rights and beneflts arising and-all money payable in respect,
of them, whether by way of conversion, redemptlon bonus opt|on dnndend g
interest or otherwise (including in all subsidiary undertakings or the _cert|f|_cates for
which are now or in the future deposited with or to the order of the Security -Trusrtee .
or which if uncertificated are held in an escrow or other account in _the favour of
the Security Trustee or held in the Securfty Trustee's name o-r in the neme ofe

‘nominee 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, howscever created or.
arising or any other agreement, arrangement or court order having substantially"the .

- same economic effect as the foregoing;

Secumjr Period means the period beginning on the date of thls Deed and endmg .
on the date an which the Security Trustee is satisfied that all Secured Obhgatlons_
have been uncondltlonally and wrevecably paid and dgscharged 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 offi;

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

the Companies Act 2006; and

Transferee has the meaning given 1o it in Clause 26.1 (Franstfer and df',sdo.sure); )
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1.2

s {a)

interpretation

In this Deed, except where the context otherwise requires:

(i}

(i)

{iii)

{iv)

()

(vi)

{vii)

(viii

Lam)

references to the Secured Parties {including referenceé to the Security Trustee

and the Fmance Parties) include references 1o any of thelr respectlve nominees, .

agents, Delegates successors in titie and permltted assugns and transferees and
references to the Chargor include referer_tces to.their respectlve SUCCESSOrs in

title and permitted assigns and transferees;

unless otherwise indicated, references to the Security Trustee mean the Secu‘rity

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, agreerrient of‘co‘nttact (including
this Deed) or a provision thereof shall be construed as a reference to that deed,
instrument, certificate, agreement or contract or.provision as from time to time

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

expressions |mport|ng the smgular shall mclude the plural and vice versa and

words denoting any gender lnclude all genders

references to any stétute' or other' legislative provision shall fnclude any
statutory or legislative modification, re-enactment or any substltutlon of Such
statute or provision and, where applicable, any. equwalent statute or- eglslatlon -

in another jurisdiction;
a time of day is a reference to Londan time; and -

references to a person shall be construed as a reference to any individual, firm,

company, corporation, govemnment, state or agency of a state or-any
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3.1

3.2

. association, trust, joint venture, consortium, partnership or other entity (whether

or not having separate legal perscnality). -

The headings in this Deed are for ease of reference only and shail 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.
AGREEMENT TO PAY

The Chargor, as primary obligor and - not merely. as surety, ccvenants with the
Security Trustee that it will pay or dtscharge on demand the Secured Obl|gat|ons
on the date(s} on which such Secured Obligations are expressed to become due
and in the manner erovided for in the document under which liability for such

Secured Obligations arises.

~ Default interest on the Secured Obligations, shall accrue in respect of any overdue

amaunt from its due date or, in the case of any cost, charge, loss, liability, expense

énd other amount referred to in Clause 23 {fxpenses and /hb’emm’tfes) from-the

_date such amount was expended, paid or debited on accodnt by the Security Trustee

or any other Secured Party (without the necassity of any demand bemg made for .

: payment thereot) in each case, up to the date of actual payment (both before and

after Judgment) at the Default Rate. Any default mterest a_cc_rurng dnder this

paragraph shall be immediateéy payable by the Chargdr on demend:by the Security

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

(if unpaid) will be compounded with the relevant overdue amount or cost, charge;
loss, liability, expense and other amount refeired to in. Clause 23 (Expenses and

Indemnities) on a monthly basis but will remain immediately due and payable.

If‘ege 8



4,

LAa

)

. CHARGES .
i General :
~ All security created by the Ch'arQOr-under this Clause 4is; B ERRERR
" '}‘ " . o - c o . ) ,.k‘ - ’
(@) . continuing security for the payment and di‘s.'c.ha.rgé‘,of.;_the Secured O'bAIrig.’;'atronS,: . .
- _granted with full title guarantee;
S (0 N granted in respect of all the nght tttle and mterest (lf any) present and ‘future of‘
o the Chargor in- and to’ the reievant Secunty Asset and '
d granted in favour of the Securlty Trustee to: hotd on. trust for and on behalf of the_. e
o ‘Secured F‘artles - o o
42 Fix‘ed"c‘har‘ges : :
_..'T_he Chargor_charges by way of first fixed'_char.ije:'f'-' R T .‘
_(a) ' aII Land in England and Wales now vested in |t and not regrstered at the Land
Reglstry o ; A L
(o) all Land in Englahd and Wales now vésted in it and registered at the Land Registry: - -
-('c)_ ‘_:aII _other Land .which'is' now',' or"in th’_efu_.ture becomes, tts 'p't_o'per,t)r;"
C{d) ‘(to the extent that they are not Land} ali plant machlnery computers vehlcles offtce.. '

. "or other eqmpment now orin the future owned by it and its mterest in- any plant L
machmery, computers veh|cies ofﬁce ar - other equrpment in. its possessron {but .
"excludlng any for the tirrie being part of |ts stock |n trade or work in- progress) andl

. the beneﬁt of aII contracts licences. and warrantles re at|ng to thern . - ‘
‘ (e)‘ {to. the extent not vahdly and effectwely assngned pursuant to Clause 43(a)~ -

5.

(Assrgnmenzj below) all Rental lncome and the beneﬁt to the Chargor of aII other-e L
. rights and claims to ‘which the Chargor ss now. or may in the future become entltled_-:-"‘ SRR
. in relat|on to the Land mcludlng (but not Ilmlted to) all nghts and Clalms of the

: _.Chargor agalnst alt persons who NOwW are or have been or, may become Iessees sub— B

o .Piage~9_'



lessees, ||censee5 or occuprers of any. Land and all chargors and suretles for the

 obligations of such persons
{f) all Securities;.

(@ . the Insurance Contracts together with all rrghts and mterest in the Insurance
. Contracts (mcludrng the benefit of ali claims- ansmg and to the extent not valldly
-and effecttvely ass&gned pursuant to Clause 43(f) (Assrgnmem‘) below aII monles

'payable under them); -

{h) | aII of its present and t‘uture ooodwill;
i) all-of its present a_nd future uncalied caoitall;
)] all of it; present and‘future Intellectual Ptoperty Rtghts;
k). . aII trade secrets, Vconfidential inforn’tation and know-how owned {or—,enjoyed_“by lt

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

) all other debts now or in the future owmg to it save for those ansrng on fluctuatrng

accounts with assoaates (as deﬂned in sectiocn 345 of the Companres Act 2006)

(m) -all of its present and future right, title, benefit and interest in and to each Fixed

Charge Account and each related Deposit; and -

(n) the benefit of all instruments, guarantees, charges pledges‘and other -rights now or
in the future available to it as securlty in respect of any Asset itself subject to a flxed '

charge in favour of the Secunty Trustee.
43 Assignment

The Chargor assrgns and agrees to assign all of rts rrght title, estate and other mterests in

and to:

(a) the Rental Incame and the benefit to the'Chargor of all other rignts and Clairns'-to
“which the Chargor is now or may in the future become entltled in relation to the
Land inciuding {but not Irmrted to} all’ rlghts and clarms of the Chargor agamst all

persens who now are or have been.or may become lessees, sub-le_sse_es, licensees . -
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(b)

()

(ei

(f)

. each Assigned Account and all related Deposits;x

or occupiers of'any Land and all chargors and sureties for the obligations of such

persons;

the benefit of all guarantees warranties and representations' given or made by and
any nghts or remedies against all or any professional -advisors now or at any time -
engaged by the Chargor in relation to any Land and the manufacturers suppliers
or installers of all plant, machrnery, fixtures, fittings and ‘other equrpment now or -
fram time t'o time in the buil'dings erected or to 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 Chargor and the benefit of ail sums recovered in any

proceedings against all or any of such persons;

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

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

the Chargor under or in respect of any Property Agreement;

"
'

(to the extent that any Intellectual Property Rights are not capable of being'chargéd
pursuant to Clause 4.2 (Fixed charges), whether by reason of lack of any third party .

consent which is reguired, or otherwise) its right 'title and interest (if any) in"and to

any and aII damages compensation, remuneratron proﬁt rent, fees, royaltiés or -

income whrch it may derive from-such. Intellectual Property R:ghts or.be’ awarded

or entitled to in respect of such Intellectual Property Rights; and

any sums payable to it pursuant Lo any Insurance Contract,‘

provrded that: nothing in thrs Clause 43 shall constitute any Secured Party as a mortgagee

in possessu:m

4.4

(a)

- Floating charges

The Chargor charges by way of first floating charge ali.its present and future

undertaking and Assets of whatevef type and wherever located. .
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{Q)

4.5

‘(a)

(o)

The floating ‘charge created by the Chargor under Clause 4.4(a) above shall be
deferred in point of priority to all other security or security interests ereated_.ljn—def

Or pursuant to this Deed.

The floating charge created by the Chargornnder Clause 4.4(a) above is a “quelifying- _
ﬂoating charg'e” for the purposes of- paragrapn 14(2)(a) of Schedule Bl to .the-
Insolvency Act 1986 (incorporated hy. Schedule 16 of the . Enterpnse Act 2002).
Paragraph 14 of Schedule.B1 of the Insolvency Act 1986 shall apply to thls Deed

Conversion of floating charges

By notice: Subject to the Insolvency Act 1986, the Security Trustee n’lay by notice °
to the Chargor convert the floating charge's'-createc_i by this Deed into fixed charges
as regards all ar any of the Chargor's Assets specified in the notice at-any time. At

any time after the fioating charges created by this Deed have been converted to

'flxed charges, the Security Trustee may by nofice, subsequently reconvert it'into a

floating charge by notice in writing.

" Automatic conversion: Subject to the Insclvency Act 1986 and Clause 4.5('c).

(Moratorium) below, the floating charges created by this Deed shall (in adc_iition to

the circumstances in which the same wilt occur under general law) automaticaily be
converted (W|thout any ﬂOtICE‘) into fixed charges gqver the Assets, rights'--and

property of the Chargor:

(i) on the convening of any meeting of the members or directors of the
Chargor to consider a resolution to wind up the Chargor or put the Chargor
into administration; |

(i) on a resolution being passed or an order'b'eing made for the winding—up,
dissolution, administration ‘or re-organisation of the Chargor;

(iii) on the appeintment of a quuidétor or an administrator (whether outof court .

or otherwise) to the Chargor;

(iv) on any person levying or afiémpting to levy any. distress, execution or Qtner :

process against any Security Assets of the Chargor;

Pagé 12



(@]

46

(vi)”

(vii)

(viii}

1

on the Chargor ceasing to carry on business or a substantial part of it or

ceasing to be a gaing concern;

on the Chargor stopping making payments to rts credrtors or grvrng "notice

~to creditors that it mtends to stop payment;

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

- Security Assets;-

on the holder of any other Secunty lnterest whether ranking.in prrorrty to
or pari passu with or after the charges and secunty cantained in this Deed

or the Chargor appointing, requesting the appointment of, an admm_rstrator-,"

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

respect of the Chargor;-or

t

any floating charge granted by the Chargor to any other person cryst‘allis'ing

-for any reason whatsoever,

Moratorium: the flcating charges created pursuant to Clause 4.4 (F/oarmg charges)

may not be converted into fixed charges solely by reason of

0

. (il

~the obtaining of a moratarium: or

anything done with a view to obtaining a moratorium,

under Schedule A1 of the [nsolvency Act 1986.

Implied covenants of title

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

Provisions) Act 1994 will not extend to Cléuées 4.2 (Fixed charges), 4. 3 (/-tssr’gnmem‘) and 4. 4’. T

{Floating charges) above It shall be rmplred in respect of Clauses 42 (foed charges) 43

(Assrgnmenﬁ and 4.4 (/—'/oarmg charges) above that the Chargor is drsposrng of the Securrty;“

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

other rights exercisable by third parties {including liabilities imposed and rights conferred

by or under any enactment).
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47 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_cre.ated by or pursuant to

this Deed) and restrictions and -onerous covenants.
5. DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

51 The Chargor shall on the- date of this Deed deliver (or procure dellvery} to the

Security Trustee of and the Security Trustee shall bé entitled - to hold and retain .

during the Secunty Period, all deeds, certificates and other documents of title
relatlng o the property charged pursuant to this Deed (including any lease or

licences relating to |t) where orlglnals thereof are’ not required to be reglstered

5.2 The Charger shall at any time as required by the Securlty Trustee execute and deliver
to.the Security Trustee any documents and transfers to constltute or perfect an

~ equitable or Iegal charge or a piedge (at the Security Tru_stees option) over any .

' Securiti_eé, ‘in.cluding uncertificated Securities withihvahy Clearing, transfer, settlement
.andjor,.derjository system, and give any instructions a-nd" take ‘any- actions‘.t'he

Security Trustee may require to achieve this.

53 The Chargor shall, if requested byy the Security Trustee, execute all such documents
and do all acts that the Security Trustee may reaéonably require to record the
interest of the Security Trustee in any registers relating to any.registered Intellectual

Property Rights.

5.4 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 land {with the Chargor’s

consent as proprietor of the relevant registered estate): o
(@) 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 c/}arge, not bemg a charge registered before
the entry of this restriction, is to be registered without a Written consent jrgned by

the proprietor for the time being of the charge in t/;e‘de{)enture dated |

' Page 14



55

56

57

- .6al

6.2

lin favour of Bafc/ays Secuwfy Trustee Limjted (to hold on trust for and on '
be/?a/f of the secured parties specfﬁea’ z‘herem) as referred to in the Charges regfsz‘er

or thejr conveyancer” and

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

Ve

The ChaAr'gor,certifies' to the Land Registry that the Secu‘rity Interést created under -
or pursuant to this Deed does not cantravene any of the provisions of the -

memarandum or articles of asscciation or other constitutlve_ do_cume_nts 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 reasonably require in relatlon to the a55|gnment by way. of

secunty

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

Trustee,

NOTICE OF ACCOUNT SECURITY

The execution of this Deed by'the Chargor and the Security Trustee shall constitute

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

Account and each related Dep05|t and the Chargor lrrevocably mstructs the Barclays - '

'Account Bank that it shall, and the Barclays Account Bank conflrms and agrees that =

it will, upon any dlrectlon by the Security- Tristee or persons authorlsed by the -
Security Trustee following the service of a defaut notice or following any fa|lure to
pay any of the Secured Obligations when they fall due, only act in accordance with
the |n5truct:on5 given by the Security Trustee or by persons authonsed by the

Securlty Trustee in relatlon.to each Fixed ..Charge,—Account and each relaterd Dep05|t.

The Chargor shall, on the request of the Security Trustee fotIoWing the service of a

‘default notice or following any failure to pay any of the Secured'-olbligations when

they fall due, delivet to the Security Trustee (or procure the delivery of) a Notice of
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(©)

7.2

(&)

~

Account Security duly executed by, or on behalf of the Cha'rgor.in resp’ect"‘t‘)f the-

Accounts held with any bank, building society, financial institution or other person

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

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

Notice of Account Security an acknowledgement in the form set out in therein. '
RIGHTS UNDER SECURITIES

Unless and until this Deed becomes enforceable or the Security Trustee directs.

otherwise:

all and any cash dividends paid in respect of the S_ec'urities or ény of them received

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

all vdting and other rights and powers attached to or conferred upon the Sectirities i

“shall continue to- be exercised by the Chargor for so long as it remains their

registered cwner; and

the Security Trustee ,wiil,'wh-ere it (or its nominee) is reéistered as hoider of the
Securities, exercise all vating and ather rightﬁ and powers attached to the Setgfities,
as the Chargor rhay from time to time in writi'ng reasonably direct (and_ in the
ab‘sen'ce of such instructions the Security TrUs‘gee, or its nominee, shall not exercise
any such _righfs), and the Se.curity Trustee shall instruct any nominee for t.he,‘ti'me

being registered as holder of the Securities accordingly.

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

Security Trustee directs:

all and any dividends and other distributions accruing on.or deriving from the
Securities {notwithstanding that they mayrhave accrued. in respect of an earlier“ B

period); iﬂcluding without limitation, all money payable in respect of them,-wbether
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(b)

73

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

shall: : : . L o S

{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) irnmediétely be

paid and transferred to the'Security Trustee; and

{in ' when and if récei\red by tr}e Security_Trustee (or its norrrinee) shall form part
of the Securities and Ee held by the Securify Trustee on.the terms of this
Deed as additional security {and, if cash, be paid intu e -cash collateral
deposit account and may.be apblied‘ by the Security Trustee at any time
and from time to time thereafter in or towards the dis_charéé of the S_er:ured

Obligations as the Security Trustee thinks fit);

following the Security Trustee serving notice on the Chargor, the Security Trustee
{br its nominee} 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 otherW|se) i
attached to or conferred on the Securities in such manner as the Securrty Trustee

{in its reasonable. discretion) thrnks fit and the Chargor shall, and shall procure that

any nominee of the Chargor shaII comply with any such directions of the Securrty .

Trustee {or its nommee). For the avoidance of doubt, until such time as the Security
Trustee (or its nominee) takes any steps to exercise any vbting or other rights and
powers altached to or conferred on the Securities, all such rights and powers shall

remain with the Chargdr; and

the Chargor shall (and shall prc,acure that any nominee of it shall), if required by the

Security Trustee, agree to accept short notiee for and fo attend all o'r._any meetings

- or class meetings of the holders of the Securities, to appoint proxies and exercise

. all voting and other rights and powers, which may at ar_wy time be exercisable by the

holders of the Securities as the Security Trustee may frem time to time direct.

The rights and powers attached t¢ or conferred upon the Securities shall, for the

" purposes of Clause 7.2{b_) above, inc_Iude- {without Ii'rrii_tation) ali pewers given to _

trustees by the Trustee Act 2000 in respect of securities Asubject to a trust and shall

be exercisable without any need for any further consent or auth'o'ri’ry"‘of the Chargor.
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{b)

{<)

le)

- (B

(@)

REPRESENTATIONS .

The Chargor represents and warrants that;

-it has full power and authority and is Iegally empowered o enter into this Deed .

and to grant security over the Securrty Assets on-the terms set.out herern

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

acceptance of and the exercise of its rights under this Deed and the performance
of its obligations under-this Deed and all other documents to be entered into by it

in connection herewith;

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

"obliga'tions- in respect of this Deed, including that such entry or perfo‘rmance will

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

subjec’r or any agreerment by which it is bound;

. this Deed will be valid; binding and enforceabile in accordance with its terms;

neither the Chargor nor any of its affiliates is either:

(i Iisted or is owned or controlled directly or indirectly, by any person which-is '
listed, on an SDN List; or

(i) Iocated organised or resident in'a country which is ihe SUb_]E‘CT of sanctlonS'.

by any Autharity;

o

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

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

Security Assets at the date of this Deed;

any Security Assets in the form of Securities are fully paid_andunot subject to any
option to purchase or similar rights. T_he constitutional do'cument's of companies

whose Securities are subject to the. security created by this Deed do not and could ;
not restrict or inh'ibit‘any transfer of those Securities on creation orehforcement-_df ,

the Security; and
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(hy

no “warning notice” or “restrictions notice” {as defined in Clause 1(2) of Schedule
1B of the Compames Act 2006) has been issued in respect of all or any part of the

Securrt|es

Each of the above representations (excluding those set out in Cl‘ause;;'B 1(f) and 8.1(qg)) will

be correct and complred with in all réspects at aII times durlng the Securrty Perrod as if

repeated by reference to the.then e><|st|ng circurnstances.

GENERAL UNDERTAKINGS

The Chargor undertakes to procure that:

(a)

- 10.

10.1

10.2

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

if the Chargor |s a partnership, it shall notify the Securlty Trustee |n wrltrng»

immediately of -any change in the membersh|p of the partnersh|p Whenever

possrble such notlfrcat|on shall be given in advance of such change and

if the Chargor comprises one or more trustees, the Chargor shaII grve to the Secunty

‘Trustee not less than 28 days' prior written notrce of the proposed retrrement of.

any trustee or the appomtment of any new trustee (whrch shaII not be effected
without the pr|or written consent of the Security Trustee) and shall notify the

Security Trustee in writing, immediately upon the death of any trustee or the

~ dissclution of any firm or corporation acting as trustee.

INFORMATION AND ACCESS

The Chargor shall from time to time on request by the S.ecurity Trustee, provide the
Security Trustee with such lnformatlon and documentatlon as the Securlty Trustee ._
may reasonably reqmre relating to the Secunty Assets and |ts compliance vv|th the

terms of this Deed.

The Chargor shall permit the Security Trusiee, its representatives, professional
advisers and contractors, free access at all reasonable .times and on reasonable,

nctice to. inspect the Security Assets (including, w‘ithout‘limitatiohf for the purposes

“of conducting a valuation of the Security Assets).
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103 The Chargor shall promptly notify the Security Trustee of any litigation, 'arbitration
or administrative proceedings commenced, pendrng or threatened agalnst it or any
of its Subsidiaries or any other event which is reasonably likely to adversely affect
the value or otherwise depreciate, impair or prejudlce any Securlty Asset or result

in the secunty created by this Deed becommg enforceable
1. PRIORITY OF CHARGES

1.1 Any maortgage, assignment, fixed charge or other fixed security the Chargor creates
in the Security Trustee's favaur, will have pricrity over the floating charge created

by Clause 4.4 (Floating charges) unless the Seclrity Trustee states otherwise. .=~ ¢t

11.2 - Any debentures, assignment, mortgages or ch_arges {fixed or floating) which the .
Chargor creates in the future (except those'in the Security Trustee's fa'v'our) shall be
expressed to be subject to this Deed and shall rank in order of pnorlty behlnd the

secunty created pursuant to this Deed.
12. COLLECTION OF RECEIVABTLES ‘

121 The Chargor_shall coIIect‘and realise all Receivables and immediately on receipt pay
all money which it receives ‘in‘ respect of them into the Cha‘rgor"s‘ bank account with
the Barclays Account Bank 'or.into any- other account specified. 'by the Security
Trustee and notlﬂed in wr|t|ng to the Chargor (which. may rnclude an account held-
Wlth a member of the Barclays Group) in each case on such terms as the Securrty
Trustee may- d|rect P.endlng that payment the Chargor will hotd aII money so " ;
received upon trust for the- Secunty Trustee, separate from its: own money: The |
Chargor may not, wrthout pnor written consent charge factor, drscount assign,.
_ postpone, subordlnate or waive its nghts in respect of any Réceivable in favour of
.-any ather persan {other than the Secu[ity Trustee) or purp_ort to do_so.
- 122 If required by the Secunty Trustee, the Chargor shaII serve notrce in such form as

the Security Trustee may reasonably require, on the account bank (|f nat a Finance

Party) of the security constituted by this Deed. - -
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12.3

124

13.

13.1

(b)

If a credit balence on any account of the Chargor with any me‘mber of the Barclays
Group inc!udee proceeds of Receivables credited or transferred to that account, ‘the
Security Trustee has an absolute discretion to direct the re!evant member of the
Barclays Group to permit or refuse to permit the Chargor to utilise or wrthdraw that
credrt. balance and the SecuntyTrustee may in its sole discretion at any time drrect
the relevant member of the Bar’clays Group to trarnsfer all or any part of that c_r'edit
balance to any other account of the Chergor with tha_t member of the Bercléys
Group or to a suspense account opened for the purpose: of halding or reaiisfng
such funds, or in reduction of any outstandrng Secured Oblrgatrons The Partres
hereto agree to comply with, and.take any necessary actron to effect any of the

directions given by the Secunty Trustee pursuant to this clause 12.3.

If the Security Trustee releases, waives or postpones its rights in respect of any--“,'

~Receivables for the purpose of enabling the Chargor to factor discount or otherwise

. sell them to a Secured Party or ta a third party, the charge_s created_b_y_ this Deed

will in all other respects remain in full force and effect. In particular, all amounts
due to the Chargor from the Secured Party or the third party and any Receivables
re-assigned or due to be re-assigned to the Chargor will, be‘subject to the relevant
fixed charge cJeteifed in Clause 4.2 (H)reo"c/_}arges), subject-o-nly toany defences or

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

~ against the Chargor. |

COVENANTS RELATING TO LAND AND.QTHER ASSETS

.The Chargor shatl:

- keep its Land, plant, machinery, computers vehicles, offrce or other equipment in

good and substantral repair and condition to the, satrsfactlon of the Securrty Trustee‘

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

stipulations (whether as landlord or tenant) in any lease, agreement for lease or"“ -

other right to occupy in respect of any of its Land and shall not do or permrt to
subsrst any act or thing.as a result of which any such lease, agreement for lease or
other right ta occupy may be subject to determination or nght of re- entry or

forfeiture prior to the expiration of its term
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(c) not at any time without the prior written consent of the Security Trustee, sever or

remove ahy of the fixtures forming part of its Land or any of the plant or machinery:_ '

(other than stock in trade ar work in progress) on or in its Land, if to do so would
‘reasonably be expected to have a materially adverse effect of the value, saleability

or, use of the Land or the enfor'ceability of this Deed;

{d) comply with all plahning laws and regulations and the terms of any authorisation
in respect of-any such planning laws and regulations, in each case relating to a'n_y,i

of its Land:

(e) obtain and maintain in fult force and.effect all Environmé’ntal Apprc‘)val.s and ensure
that the business and/or operations carried on at the Land comply in all respects

with all Environmental Laws and Environmental Approvals;

(f) promptly on becoming aware of it, inform the Security Trustee of any Eavironmental
Claim which has been made or threatened against the Chargor or_-é-ny Occup'ié-r of
the Land or any of the officers of the Chargor in their capacity as such, setting out

the action which is to be taken with respect to that Environmental Claim: and..

{s)] notify the Security Trustee vpromptly‘or) becoming aware .of any__E:nvirdnm_érjtal
Contamination at or brought’ on to the Land or circum_stancés fikely to lead to
Environmental Contamination whicﬁ might .give rise‘ﬂ to any Environmental Claim,
and takc_é or procure the taking of all necessa‘ry sction to deal with, remedy or -
remove frem the Land or prevent the incursion of (s the case may be) that
Environmental Contamination or circumstances likely to lead to Environmental o

~ Contamination, 5o as to prevent an E_nvirohmentéi Claim; ‘endeavouring alWays to

~minimise the danger or harm arising to the Environment. '
132 The Chargor shall not, without the Security Trustee's prior written consent:

(a) grant or agree to grant {whether in exercise of or independently of any statutory

power) any lease ar tenancy;
(b)  agree to any amendment or waiver or surrender of any lease or'tenancy;

- {0) commence any forfeiture proceedings in respect of any lease or tenancy;
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(d) part with or share possession or confer apon any person-any contractual licence or -

right to occupy;

(e) consent to any assignment of any tenant's interest under any lease or tenancy;
(M agree to any rent review in respect of any lease or tenancy; or '
(9) serve any notice an any former tenant under any Ieé‘rse or tenancy (or ahy Charger -

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

of ali or ‘any' part of its Land.,

133 If the Charger fails to-crompl)r with any of the undertakings in this Clause 13, the
Security Trustee {and its agents and contractors) shall be entitled to dc} such things
as it considers are necessary or c-iesrirable to remedy.such failtrre. The .Chargo“r shall

. immediately on request by the Security Trustee, pay the costs and expenses of the ‘ g
Security Truetee {and its egehts and contractars) incurred in tonnection with any

action taken under this Clause 13.

- T4, ACCOUNTS

141 Notification and Variation

The Chargor shall eromptly deliver to the Security Trustee an‘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 wrth any bank, burldmg sociaty, flnarrC|al lnstltutron or other

person.
142 Security Trustee rights .

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

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

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

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

exercise; and

(©) make any direction or instruction to the Barclays Account Bank or any bank, building '
| ~socrety, financial institution or other persan at which an Assrgned Account is held

- to give effect to this Clause 14.2.
143  Terms of Accounts

Except with the Security Trustee s prror wiitten consent and subJect to Clause 144 (Parz‘ra/
maturity), each Frxed Charge Accaunt shall be malntalned on the terms -that any relevant

Deposrt shall mature on the earlier of:.

{a) the first time at which: (i) there aré no remaining”,SeCered-Obiigations;"a'nd (i) the
: reievant Finance Party is not under any obligation or fiability (act'ua'l'or;,contingent).
to make advances or provide other financial accommodation which, if made or.

-provided, would give rise to any Secured Obligations; and

(b) close of business in 'London on the date‘ on which any of the SeCured Obligations )
shall have pecome due and payable and shall not have been patd upon becomrng '

50 due and payable ’

. 50 that, at such time as any such credit balance shall mature {or at a'ny time thereafter) the

Secunty Trustee may exercise in relation to that credlt balance any nghts of set off,

' combrnatron or consolrdation to which any of the Secured Parties may be entrtled under Coe

this Deed, any other contract, or at Iaw
144 Partial maturity - S o

If, on‘any day, any of the Secured Oblrgatrdns become due and payable and have not been '
pald by close of busmess in London on the same day, then only 50 much of the Deposit

from time to time on any Frxed Charge Accounts shall mature as equals the amount of the
Secured Oblrgatlons which ‘became due and payable and had not been pard by close of -

: busmess on that day :
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145

Interest on 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 partres from time to trme

14.6

15.

15.1

152

{a)

Restrictions on Deposits

The'Cnargor-shaII prior to this Deed becoming enforceable or unless the. Security- )
Trustee otherwrse directs, be’entitled to receive, wathdraw or otherwise transfer any.

credrt balance from time to time on any Account

At any time »and fram time to time_after this Deed becdmes_ enforceable or the

Security Trustee directs, the Chargor shall not- be entitled to receive, withdraw or ..

- otherwise transfer any Deposit from t|me to t|me on any Account except Wlth the

prror wrrtten consent of the Security Trustee

NEGATIVE PLEDGE

The Chargor shall not, without the raridr written consent of the Securi‘ty Trustee:

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

(howsoever ranking in point of priority) of any nature whatsoever (including such

as arises by operation of law or any enactment) in, over or affecting all or any part

of its Security Assels; or

-subject to-Clause 15. 2(b) below, part with, grant or enter into a Iease of, sell transfer

assign or otherwrse d|spose of (mcludrng by way of declaratron of trust) aII orany -

“part of its'Security Assets or any interest in them or agree to dQ so.,

The Chargor undertakes to the Secunty Trustee that, save as expreésly 'permitted by .

the Security Trustee in writing, it will not:

. create any mortgage or any fixed orrﬂoating charge or other security, over any of -

the Floating Charge Assets (whether havrng pnorlty over, or ranklng panpassu wrth

or SUbJECt to, the floating. charges created by this Deed) or
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{b)

16.

16.1

sell, transfer, part with or dispose of any of the Floating 'ChargeAssets except by

way of sale in the ordinary course of business.
PRESERVATION OF SECURITY

Ruling off

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

subsequent interest or Security Interest affecting any Security Asset:

()

(b)

162

each of the Secured Partres ‘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 5o at the time when the relevant Secured Party had- .

received the notice;

all payments made by the Chargdr to any Secured F;arty after the relevant Secured
Party receives such' notice, shall be credited or be treated as having been credited
to its new account and in no circumstances whatsoever. shall such payments operate:
to reduce the amount due from the Chargor to the relevant Secured Party at the

time when the relevant Secured Party had' received the notice; and

all payments made by a Secured Party to the Chargor - after any Schred Party

receives such notice shall be deemed'to have been first made aut of any payments .

- last received into any account of the Chargor with any Secured Pa'rty.

Release

If at any time the Secured Obligations shall have been paid and drscharged in quI and the

Security Trustee is satisfied that none.of the Secured Partles has any commrtment obhgatron

or liability of any kind {present or future, actual or contrngent), the Security Trustee will at

the request and cost of the Chargor reeassign the Security Assets to the Chargor or

otherwise discharge the security constituted under this Deed,
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Retention of Charges

Notwithstanding Clause 16.2 (Refease):

{al

(b)

o

17.

171

it the Security Trustee shall have reasonable érounds for belieVing that the Chargor
may be insolve-nt, bankrupt or unable to pay its debts as and whén they fall_due or .
that the value of the Chargor's assets may be less than the amount ;af its liabilities,
taking into account its cdntingen_t and prospectivé liabilities or may be deérﬁed‘for_
the purposes of any law to be insalvent or bankrupt, as at the_ date of any paYment
made by the Chargor to anj/ Secured Party, then the Securify Trusteé shall be at
liberty to retain the security contained in 6r created pursuant to this Deed, until the
expiry of a period of one month plus such statutory per'iod' within which “any

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

the SeCL:lrity Trustee ‘shall be able to exercise its rights under paragraph (a) abdy'e
notwithstanding (i) the payment and dIscha.rge in full of all-Secured Obligations or ’
{iiy any release, settlement, discharge or arrangemen't that may be gi\fén or:ma-de
by the Secured Party on, or as a consequence of, such payment or ‘disc_harge of

iiabiiity; and

if at any time within such period as is referred to in paragrap'ﬁ.' (@) a_bdve, any-step

or corporate action is taken in respect of the Chargor in relation to or with a view

to any insolvency, bankruptcy, administration, ‘\Qx.rinding up or"receiver'ship-,-'

proceedings or procedure jaé, set out in Part 26 of the Companies Ac_:t,ZOO(J orin thé_, i

Insolvency Act 1986 or in relation to or with a view to any anaiogous proceedings.. . -

_ or procedure in any jurisdiction the Security Trustee shall be at Iibérty-f;_b continue

1o retain such security for such further period as the Security Trustee.may reasonably

determine and such secdrity shall be deemed 1o have continued 1o have been held
as security for the payment and discharge to the Secured Parties. of all Secured . -

Obligations.
FURTHER ASsU RANE:ES

The Chargor shall, on demand, execute any document and do any cther act or thing

(in either case, at the expense of the Chargor) which the Security Trustee Gf any .
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17.2

b

other Secured Party may reasonably specify for"protec-ting,'p.-reser\_ring'or perfectirrg
any security created or intended to be crea'ted by this Deed er for fec'ilitati‘ng.the.
realisation thereof or otherwise for enforcing- thesame or éxerCising e'ny .of the
powers, rrghts and discretions of the Security Trustee or any other Secured Party
under this Deed, rncludmg the execution of all releases, transfers assrgnments and
other documents and the giving of all notlces, orders, instructions, directions -and
requests for any consehts to enable the property to be _charged_ w-‘hich the Schrity_ :
Trustee or any other Secured Party ‘may reasonably’ req'uest' and the Chargor
irreyecebly and 's_everally by way of security.ar)pcjints the Security Trustée (and eny
Receiver or Delegate appointed under this Deed), as its a’rtc_)_rney in its name and on
its behalf to sign, execute and d_elfver all such documents arrd do any act or tHing

as the Security Trustee may think fit.

The Chargor by way of securrty irrevocably and severally appoints the _Sec_L_rrit.y

Trustee (and any.Receiver or Delegate appaointed under this Deed) to be its attorney

with_full power of substitution, on its behalf and in its name or otherwise, at such

time and in such manner as the attorney thinks fit:

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

which the Chergor is obliged to do under this Deed (but has not done);

on and after service of a default notice or any demand for payment, ta do anything

which the Chargar'is cbliged to do under this Deed; and-

to take any action which is ancillary to the exercise'of any of the_righte conferred
on the Security Trustee or any other Secured Party, in.retation to any Secu'rity-'As&set
or under this Deed or éhy other agree'ment‘lwith the.Secu"rfity-';F_rus'tee' of any other
Secured Party, the Law of Property Act 1925 or the Ineolvehcy Act 1986, and.ratifies
and- confirms and agreee to ratify and confirm whatever any. such attorney shall-do
or purport to do in the exercise or purported exercise of all ar any of the powers

authorities and discretions referred 1o in this Clause ‘I? 2.
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181

(a)

{b)

{0

{d)

18.2

183

ENFORCEMENT - S

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

Obligations when tHey fall due or a request from the Chérgof to the Security Trustee

that |t exercise any of its powers under this Deed (or if any steps aré taken to

_appomt an admmlstrator of the Chargor), the Securety Interests created by and”

under this De_ed shall be gmmed|at.ely enforceable and the Security Trustee, without
'prejud‘ice to the powers conferred on it by virtue of the Law of Property Act 1925,

shall be entitled to:

" secure and peh‘ect- its title to all or any part of the Security Assets;

. enforce all or any part of that Security at the times, in the manner and on the terms -

it thinks fit; | .
' i - ' L

take posseséion of and hold or dispose of all or any part of the Security Assets (and -

- any Assets of the Chargor which, when got in, would be part of the Security Asset"s). -

at the times, in the manner and on the técms it thinks fitand

transfer or otherwise dispose of any-Security Asset and .to give g'oodrdisc‘h_arge‘ for -

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

~ disposal.

if no default natice has-been served on the Chargor the Security TrUStee shall as

500N as reasonably practlcab!e after exerosmg any power pursuant to Clause 181

;above notify the Chargor of such exercise.

"' To the extent that the Security Interests created by this Deed constitute a "security
' financial collateral ‘arrangement” and the Security Assets constitute "financial. -
_cQIIateral‘; for the purpose of the Financial Collateral Arrangements (No. 2)

'Regulations' 2003 (the Regulations), the Security Truéf[ee shall have the right on

giving prior notice to the Chérgor, at any time after the .Sec'urity Interest becomes
enforceable, to appropriate all or any part of the Security Assets in or towards

discharge of the Secured Obligations. The parties agfée that the value of the

appropriated” Security Assets shall be, in the case of cash, the"émourif of cash
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20.

20.1

202

appropriated and, m the case of Securities, determined by the Security Trustee by

reference to any publicly available market price in the absence of which by such

other means as the Security Trustee (acting reasonably) may select mcluding, '
without limitation, dn- independent vdiu_ation. The parties agree that the" value of
each Account shall be the amount of the credit balance on it, together Witn a'n)r
accrued but unposted interest that is paid in relation to that Acco_unt at.the‘time
the riént of appronriation is exercised 'For the purpose of'-Reguiation 18;{1-)‘01‘ tne .
Regulatrons the: Chargor agrees that any such determination by the Securlty Trustee .

wrli constitute a valuation "in a. commercrally reasonable mannér".

~ CONTINUING SECURITY o S P

The security constituted. by this Deed shall be continuing, is made for securing
further advances and will extend to the ultimate balance of the Secured 'O'biigatio_ns, .
regardless of (i) any interrnediate payment or discharge in whole or in part; and (ii)-

any amendment, variation, restatement, assignment, repiac'ement,_" refinancing,'

" novation or départure (however substantial or material) of, to or from any_ document

constituting any Secured: Obligations.
INSURANCE - ‘

The Chargor must insure all insurable Assets Wwith. an insurance office or-underwriter
acceptable to the S_écurity Trustee, against loss or damage by-f_ire and sucH-other_

risks as the Security Trustee may specify from time to time. This insurance cover

must be’ for the full repia_cement value and be index-linked. The Chargor must also

maintain all other Insurances normally maintained by prudent companies with

similar activities to those-of the Chargor or as'the_Security Trustee may 'require._

The ‘Chargor must 'punctuaiiy make all premium and other payments necessary'to“

effect or maintain these insurances and. produce 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 or to produce any receipt on req'uest -or-to'"de'posit any.

policy with the Secunty Trustee under Clause 5 (De/fvery ofDocumenrs of Title and e

Regrsz‘rarron) or on request, the Security Trustee may take out or, renew any
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21

211

212

21.3

22

221

“of Schedule B of the Insof vency Act 1986.

_insurance in any sum and on any terms the Security Trustee thinks appropriate and

recover the costs of doing so from the Chargor, .

All monies received. on any insurance whatsoever in respect of loss or damage by

fire or otherwise to said insurable Assets or any part thereof (whéther.effected or
maintained by the Chargdr in pursuance of its obfigation under the covenant
contained in this Clause 20 (/nsurance) or independentty of or.otherwise than in

pursuance of such cbligation) shall as the Security Trustee requires either be applied

in making good the loss or damage in respect of which the monies are received or

“be péi’dto 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 require.

ADMINISTRATOR

At any time and from time to time after this security becomes ehforc_eable, or if the
Chargor so requests the Security Trustee in m-/riting from time to time, the Security
Trustee may appoint any one or more qualified persons to be an administrator of
the Chargor to act together. or mdependently of the other or others appomted (to

the extent applicable).

Any such appointment may be made pursuant to an applicétioh to court under
paragraph 12 of Schedule B1 of the Insolvency Act 1986 (Administration applicatio'n}

or by filing specified documents with the court under paragraphs 14 to 21 [mcluswe}

.

In this Clause 21, a "qualified person” means a person wha, under 'therlnsolx‘féncy

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

respect to which that person is appointed.
RECEIVER
~ Appointment of Receiver

At any time after this security becomes enforceable, of if'the Chargor so r"équé‘sts‘

-the Security Trustee in writing at any time, the  Security Trustee 'tnay, (unless
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(b)

222

(a)

preduded by law) without further, notice appoint under seal or in wntrng, any one -
or more qualified persons to be a Recewer of all or any- part of the Securrty Assets -
to act together or mdependently of the other or others appornted to the extent -

applicable.

In this Clause 22, a "qualified person” means a perscn .whe, under the Inéoévency .

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 ofRecerve/)' i

“shall (subject to any restrictions in the instrument appointing him’ but

notwithstanding any winding-up or dissolution of the Chargor} have and 'be‘en't_i_t_led

to exercise all of the rights, powers and discretions, as varied and extended by the'i.f—‘

*. provisions of thlS Deed, conferred by the Law of Property Act 1925 on any receiver

appeinted under that Act and those conferred by the Insolvency Act 1986 (and to-
use the name of the Chargor for alt 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 apporntlng that

Receiver), exercise all of the powers conferred on a Recerver under ‘this. Deed ar -

‘under the Insolvency Act 1986 mdrvrdually and to the exciusron of each other‘*”

Receiver. . o C ; st

The rights, powers and discretions referred to in parag‘raph {a) above include™

(without limitation) the right, power and/or discretion (as the case __rn'ay' ba): -

{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 h

after the date of his appointment;

(i) Carry on business: to carry on or manage the business of the Chargor, as .

the Receiver may think fit or to concur in or autharise the management of,

or appoint a-manager-of the whole or any, part of the business of the Chargor

" Page 32




(iii)r

tiv}

v

' .(V_i)'

‘raised or-borrowed;

Protection " of assets: to make and - effect all reparrs alteratlonS"-"fxf‘.
'|mprovements replacements, developments, demolrtlons and |nsurances~ L

(including indemnity insurance and performance bonds and guarantees) and-_" v

do all other acts which the Chargor might do in the ordrnary conduct. of its

_ busrness as weIl for the protectron as for the |mprovement of. the Securlty_} ,
Assets and to commence. and/or comptete any burldrng operatlons on any -

Land secured pursuant ta this Deed and to apply for and malntam any’

planning perrn|55|ons bundlng regulat|on -approvals and any other-«
permrssrons consents or Ircences in each case as. the Recewer may |n

absolute drscretron think f|t or concur |n any of the foregorng,

Employees ‘and adwsers 10 appornt and drscharge managers offrcers g

agents accountants servants workmen and other advrsers for the purposes '
- of thrs Deed upon: such terms. as to: rernuneratlon or otherwrse -as ~the.

Receiver may think proper and to dlscharge any such persons appornted by .‘-- —

the Chargor

Borrow money: to borrow money for the purpose ot exercrsrng any of theif

powers, authontres and dlscret|ons conferred oni the Recerver by or pursuant '

to this-Deed ‘andfor of defraying any - costs charges Iosses or expeﬂses o
: (mcludlng the Recervers remuneratron) whlch shaII be mcurred by:* that i
. Recerver in the exercise of such-powers, authorltres and dlscretrons or.for any_‘-.- s
other purpose, to raise and borrow money e'ther'uﬂsecured o on the Securlty:_f N

of the Security Assets or any part of the Security Assets ejther in pricrity G

the security constituted by this Deed or-'oth'erw'ise and generallyon rsuch’r

terms and conditions as that Recerver may think’ ft and no person Iendrng' '

such money shall be concerned to.enquire as to the propnety or purpose ofl. '

'the exercise’ of such power or to see to the application of any moneyl 50

Sell busmess to seII or -concur in selllng the whole or- any part of the

- Chargors busmess whether as a goinrg. concern or otherwrse ‘7
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(vii): Sell assets: to seII exchange grant optrons to purchase, license, surrender,
rrelease disclaim, abandon, return or otherwise dispose of, "convert info
money or realise all or any part of the Security‘ Assets by publi_c‘auetion'or
private contract and generally in such rna.nner and on. such -terms as the
Recelver shall think proper or to concur in any such transaction:. Wrthout ‘

' prejudice to the generalrty of the fofregoing the Receiver may do any of these:‘f'
" things for a consideration consisting of cash, debentures or other oblrgatrons,
shares, stock or other valuable consideration and a:ny-such consideration mayr -

be payable in a lump sum or 'by instalments spread over such t)eriod as the_ '

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

and sold separately from the property ‘containing_them without the consent ™

of the Chargar;

~(viii)  Acquire assets: to acquire assets for such cbnsideratig_n and on such terrns
as the Receiver may think fit, to purchaae oUtright'-gr,acquire._-b)r Ieasving,.
"hiring, licensing or ctherwise, any land, builgings, plant, eggipment,_vehtcl_es
or materials or any other property, assets or rights of any destription.,\;yhicfh -
the Receiver considers necessary or_- desirable ”f'o'r' the carrying cﬁ>n;
improvement or realisation of any of the Security Asdets or.the‘business of

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

(ix)  Leases, etc...to grant ar agree o grant any leases whatsoever and let on '
charter sub- charter hire, iease or sell on. condition and to grant rlghts

' optrons Ircences or easements over all or any part of the Securrty Assets for -

such term and- at such rent {with or without a .prem'zL_Jrn} as the Receiver may

think proper’and to rescind, su'rrender-.an"d_ac‘cegtner agree -to acce'pt"a‘
strrrender, of any lease or tenancy of such Security Assets or agree.te any.
~variation of any suéh contract affecting all ar any part of the Security Assets

on such terms as the Recerver may think fit [mcludrng the payment of money

to a Iessee or tenant on a surrender or any rent review);

) Uncalled capital: to call up or require the directors or members {as
applicable) of the Chargor to call up all or any pertion ot the uncalled t:apital '

for the time. being of the Charggr and to enforce payment of any call by' |

Page 34



(xi)

(xii)

(i)

(Xiv)

(XV)"

{xvi}

action-(in the name of the Chargor or the Recerver ‘as may be thought frt by

the Recerver)

Compromise: tc negotiate, settle, adjust, refer to arbitration, compromise,
abandon and arrangé any claims, accounts, dispute_s, qdestions_and dernands
with or by any person who is or claims to be a creditor of the Chargor or

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

' Legat actions: to- bring, prosecute enforce, defend and abandon all such

actions, surts and proceedrngs in relation to. the Securrty Assets or any part

of them as may seem to the Recerver to be expedrent -

-Receipts: to give valid receipts for all moneys and exeeut'e all assurances and

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

Subsidiaries, etc.: to form a ‘Subsidiary or Subsidiaries of the Chargar in any -

- jurisdiction and transfer to any such Subsidiary or any other cdmpany or body

¢corporate, whether or not formed for the purpose, all or any part of the

‘ Secunty Assets

L

Powers, discretions, etc.: to exercise any powers ‘discretions, voting,
conversion or other rights or entitlements in relatron to -any of the Security
Assets or incidenital to the ownershrp of or rights in or to any Security-Assets

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

A Complete drsclarm abandon or modrfy all or any of the outstandrng contracts

or arrangements of the Chargor relatrng to or affectrng all or any part of the

Securrty Assets; and

‘General powers to do all such other acts and. thrngs as the Recerver may
consider desrrable or necessary for realrsrng the Security Assets or any part
of them or incidentat or - conducrve 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 pdwers,

_authdrities and things as the Receiver would be capable of exercising if it

were the absolute b_enefic'ial owner of them,
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223

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

Removal

The Security Trustee may from time to time, by writing remove any Receiver appainted by

it (so far as it is lawfuily able) and may, whenever it may deem it expedient; appoint a new

Receiver in the place of any Receiver whose appointment may for any reason have

terminated.

(a)

225

22.4 Remuneration

The Security Trustee may from time ‘tb time, fix the remuneration of any Rééeiver
appointed by it (which remuneration may be or inélude é commission calcuiated by
reference to the gross amount of all moheys received or otherwise and may include .
remuneration in connection with claims, actions or proceedirig;s =:r:nad_e or brou.gllwt
agairﬁt the Receiver by the Chargor or any othér person ar 'the"performance or .
discharge of any'obligation imposed upon the Receiv_er‘by sfa‘[ute or O-therwise)‘but.
such remuneration shall be payable by the Chargor alﬁjné, and sections 109(6) and
(8) of the Law of Property Act 1925 shall not appiy; in rrelatio‘r;n to any Receiver

appointed under this Deed.-

The amount of such remuneration méy be debited by the Security Trustee ta any

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

-of the Secured Obligations and accordingly be secured on the Security Assets under

the security contained in this Deed.

Extent of appointment

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

the Security Trustee from subsequently extending. the Receiver's or Receivers' appointment

(or that of their replacement) to that part or appointing‘amthér Receiver over any other

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

None of the Secured Parties shall, nor shall any Receiver appointed as a-foresaid, by reaso_,n: B
of it or the Re'cei\.rer entering into possession of the SecurityrAs'sets or any part.'of them or
for any other reason, be liable to account as mortgagee in possession or be liable for any.
loss on realisation or for any default or omission for whrch a mortgagee |n possessmn might -

be Itable
227  Agent of Chargor

(a) Every Receiver of the Chargar duly appointed by the Security T'ru's_tee' under the’
powers in that respect contained in this Deed shell be deemed'—to be the agent rof_
the Chargor forall purposes and shall as such agent for all purposes be deemed to
be in the same position as a Receiver duly appomted by a mortgagee under the

Law of Property Act 1925.

(by © The Chergor élone shall be respansible for the contrae_ts, engagements, aets,:'
omissions, defaults. and losses of the Receiver and for liabilities incurred by the .
Receiver and no’ Secured Party shall incur any Iiabi!ity for‘them by reason of the

Security Trustee appointing such Receiver or for any other reason whatsoever.
228 Security Trustee may exercise

To the fullest extent permitted by law, all or any oflthe powers, authorities and'discretions} :
which are conferred by this Deed (EIthE‘l’ expressly or |mplledly) upon a Recelver of the
. Security Assets, may be exermsed after the securlty created under this Deed becomes g
enforceable by the Security Trustee in relation to the whole of‘such Security vAssets or any
par‘r of them without first appointing a Receiver of such property or an'y part of it or

notwithstanding the appointment of a Receiver of such property or any part of it.
23.  EXPENSES AND INDEMNrTI_ES _

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

charges, losses, Iiabilities, and expenses and other sums reasonably incurred by the
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Security Trustee (whether acting in its personal-capacity or as security truﬁte_e_ for. .
and on behalf of the Secured Parties or any cther Secured Party and any of their

nominees, agents or Delegates) in connection with:

(a) the inspection or valuation of the Security Assets;
(b) making a demand for payment or the.del_ay in receipt Qf__payme:nts under this Deed; -
{c} a failure by the Chargor ta perform its obligations under this Deed or otherwise .

breach any terms of this Deed; and

() the preservaticn; enforcement or the attempted preserva'tion or-enforcement of any
of their rights under this Deed whether incurred as a result of any act or omission -
by, or proceedings involving, the Chargor or any third party togefher with interest

on the amount-payable in accordance with Clause 3 (Agfeerhebt to pa‘})f

232 The Chargof shall on ‘demand pay to or fully indemnif;t-h'é Secured Paftieé or olth.er .

| nominee or agent ~on an after-tax basis aga;'nst all losses, actions,. claims,
commissions, cbéts-(including'legal costs, ekpenses,rproceedi‘ﬁgs, and yerﬁune(ation),'
éharges’; losses, liabilities, ‘expenses and other sums and expenditure which the . :
Security Trustee (whether acting in its personal capgaci'ty‘or as sécurity trustee for

-~ and on behaif of the Secured Parties) or any other Secured Party a'nql.any o'f"their
nominees or agents May suffer, ‘pay or incur, aé@ing reasonably, in c;‘onnectiori-_with _
any payment or dischargebin respect of tﬁe Securéd leigétions (whetﬁer made by
the Chargor or a third party) becoming vbid, vdidab'le, inéffect'ive or. ;Linenf.orceable' )

for any reasons whatsoever,

233 - Where, pursuant to Clauses 23.1 or 23.2 above, a'sum is paid to such Secured Party -~
{or their nominees, agénts or Delegates), the Chér'gor shall, in addition, pay to the
Secured Parties (or 'their nomineés, agents or Delgga'tes) in respect of value added.-'
tax: - | o - A

(a) ‘(except where the payment falls within Clause 23.3(b) belowy), such amount as equals .
B \ R ' }
any value added tax charged to the relevant Secured Party (or their nominees,

agents or Delegates) in respect of the matter which gives rise to the payment and
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234

24,

.24

24.2

which the relevant Secured. Party (or. their nominees ag'ents' or Delegates) certifies

s not recoverable by it by repayment or credit {such certificate to be conclusrve in

._the absence of manifest error); and

‘on any reimbursement of or indemnification for any. commissions, 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 -a_s equais the amount . -

in‘ciuded in the commissions, costs, charges, expenses or other items in‘respect of -

‘ vaiue added tax (and in such a case. the relevant Secured Party {or their nominees,

agents or Delegates) Shali 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_ahy loss

“suffered as a-result of exercise of or failure to exercise by the' Security Trustee or

any other Secured Party of its rights under this Deed except in the case of gross "

negligence or wilful default of the relevant Secured Party

SET OFF .-

The Security Trustee or any other Secured Party may at.any time and from time to

time Wlthout notice (but shall not be obliged to) set off. (i) any obligation WhtCh s
" due and payable by the Chargor to the Security Trustee ~any other Secured Party
) anci/or any other member of the Barclays Group and is unpard against (iiy any _

obiigation {(whether or not matured) owed- by the Security Trustee, any, other

Secured Party and/or‘a_ny _other_member of the Barclays :Group to the'Chargor,

regardle‘ss of th'e place of payment, booking branch or cusrency of eitherﬂ obligation :

(with the difference between the amounts. |n (i) and (ll) being the Set off Amount),
‘-regardless of the place of payment booking branch ar currency of either obligationi :

* Pursuant to the rights in the preceding sentenc_e, any Secured Party may (and the

Security Trustee may direct a Secured Party or-other members of the Barclays-Grou'p_ -

to) dehit an account held by the Chargor with any member of the Barclays Group’

by an amount up to and-incl-uding the Set off Amount.

If the obligatio'ns are in.different currencies, the Security Trustee-_and.ariy other

Secured Party may convert either obligation at a market rate of'exchange in. its
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243

25.

25.1

25.2

- 253

254

255

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 Gn demand.

The Security Trustee and any other Secured Party rnay,‘ in its absolute discretion.

estimate the amount of ~any’ Iiability—of'the Chargor which' is contingent or’

unascertalned and thereafter set off such est|mated amount and no amount shall -+

be payable by the Security Trustee or Secured Party (as appltcable) to the Chargor

unless and untll ali Secured Obligations have been ascertamed and fully repa|d or

dlscharged

b

DISCRETION AND DELEGATION

_ Any liberty or power which may be exercised or any determination which may be

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

made from time to time in its absolute and-unfettered discretion without any

obligation to give reasons.

Each of the Security Trustee and any Receiver may at-any time delegate ail 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 Securlty Trustee or.the -

Recerver may thmk f|t

Such delegatlon shall not preclude either the subsequent exercrse of such power

kauthonty or dlscretlon the Security Trustee or the Receiver |tse1f or any subsequent

delegation or revacation. .

Under no circumstances shall the Security Trustee, nor any other Secured Party nor
any Recelver or any Delegate (nor any officer, agent or employee of any._of them)
be liable to the Chargor or any other per_son as a result of or in connection with

any act, default, omission or misconduct on the part of any Delegate.
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26,

26.1

26.2

{a)

(b)

{e)

(M)

(h)

26.3

' concerning this Deed to any prospective or actual Transferéef E

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 obligations in respect of this Deed to any . -

person at any time (a Transferee). The Chargor consents to the disclosure by the *

Secured Parties of any information and documentation-rdifec‘tly or indirectly”

%

The Secured Parties may disclose any informiation relevant to this Deed in the

Secured Parties’ passession relating to the Chargor and the Schrity Assets to:

"any other member or. affiliate of the Barclays Group and our or their officers,

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

a "goverhmental, banking, taxation or other regulatory authority;

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

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

‘any persan who may otherwise enter into contractual relations with any member of

 the Barclays Group in connection with this Deed:

any person to whom information is required or requested to be disclosed by any

court of competent 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.

The Chargor may not assign or otherwise transfer any of its rights or obligations

under this Deed.
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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 imipair 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 cons_titufe- one

instrument.

29.

29.1

292

29.3

29.4

NoOTICES, COMMUNICATIONS AND DEMANDS.

Any notice, communication or demand under or in connection with this Deed shall .
be in wntmg 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.

Any notice, communication or demand .made or deliveréd under or i_n: 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 prepald letter where avallable and is posted before the
last collection of letters from the letter box in whlch it was posted has been made '
on any day, at 10.00 am. on the next succeeding day upon which a delivery of

letters is made.

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. BO)g 16276,
Birmingh’am; 82 2XE and shiall oniy be: effective when actually received by that

Secured Party.

. 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.me_iy. be enforced,

irrespective of:
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{b)

295

30.

301

302

30.3

304

30.5

31,

31T

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

~ against any third party; or

whether or in-what order any security'to which any Secured Party may’be entitled - -
in respect of the Secured Obl|gat|on5 and any other obllgatlons secured” under thjs '

Deed is enforced, ' : _ o

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.
MISCELLANEOUS PROVISIONS

If;at any time any one of the"provisions of this Deed is or Becomes invalid, illegal :
or unenforcéable in any respect under any law, the val1d|ty, Iegahty and
enforceablllty 'of the remalnlng provisions of this Deed shall not in any way be

affected or impaired.

Save as otherwise provided for in this Deed, a person who is not a party 1o 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 connection with it.

Unless otherwise specified, the Secured Parties, any. nominee»or—ége‘nt may,'subject  :

" to this Clause 30 and the- Contracts (nghts of Third Parties) Act 1999 or any S|m|Iar :

apphcable Ieg:slatlon rely on any clause of th|s Ceed.

* This Deed is intended to take effect as a deed notwtthstandmg the fact that any

party may only execute this Deed under hand

’GOVERNING LAW AND JURISDICTION

* This Deed and any non—contractual‘obligations arising from or in-connection with

(it shall be governed by, and construed in accordance with, the laws of England.
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312 Each party irrevocab’lﬁr Submits, for fhe exclusive bénefif of the -Securerd_P_aﬁti‘es,'t‘-o‘_
the jurisdiction of the-English courts (but without prejudice .to the Secu’réd' Parties' ._

'right to c-dmmence proceedings against anyﬁpartyl in any Gther jurisdiction) and

. irrevocably waives any objé.ction 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 Bank/other financial institution
© Daterf]

Dear Sirs,

We give you r-totice that, by a debenture ‘dated [@] {DeEenture) W'e"have' as{signed to
‘Barclays Sec‘urity Trustee Limited (the Security Trusteé) all of our rights, title and interest
in and to the accounts Iisted below maintained with y-our [Account Bank/orher ﬁha;nda/
mnstitution] (lncludmg any renewal rede5|gnat|on replacement subd:wsaon or subaccount

of such accounts) and the debl or debts represented thereby

Account Name: ’ [+]
Sort Code:r [+]
Account No.: [+]

[repeat fist as necessary]
(the Accounts)

We irrevocably instruct and authorise you to disclose to tHeSecurity Trustee without any -
reference to or further authority from.us and without any inquiry by you ‘as to the
.Justmcatmn for such dtsdosure such information relatlng to the Accounts mamtamed with

you from time tor tlme as the Security Trustee may request you to diSC|OSE‘ to it.
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With effect from the date of your receipt of this nqtiée:

(a) any existing payment instructions affecting the above Accounts are to be tetminated
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 arisihg 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 I_Dé‘ 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 [-]_r_narkéd for the attention of [+].
Yours faithfully

[Please note that this notice is onl'y to be comp'leted if: {i) it has been agreed that you are
prbvidi'ng securit)} over an account held with another bank or financial insti'tution;‘_qr (ii)

_upon request by the Bank.)

for and on behalf of

[Enter Chargor Namé]
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Form of Acknowledgement of Notice

of Assignment by Account Bank

To: Barclays Security Trustee Limited (the Security Trustee)

Date: [+]
Dear Sirs

We confirm receipt from [£nter Chargor Name] {the Assignon of a:notice dated. [+] of a.n- .
assignment upon the terms of a Debenture dated [- ] of all the. Asmgnors r;ght title and
interest in and to, and all monies (lncludlng interest} from time to time standing to. the-
credit of the following accounts which are marntamed with us and the debt or debts

represented thereby: .
[List refevant accounts here)
(the Accounts).

" We confirm t-hat‘ the balance standind to the Accou’nt_a at.today's date is [-],..no fees or
. periedic charges are payable in respect of the Accounts and there are no'restrictions on ‘_(a)
the payment-'of'the credit balance on the Accounts (except, in the case of a time.deposit,
the expiry of the relevant. period)-or {b) the creation of Securrty over the Accounts in favour

of the Security Trustee or any third party

We unconditionally and irreVO'Eany waive ail rights of set-off, "lien, combination orl
consolidation of accounts and security in respect of any Accounts- and 5|m||ar rrghts
{(however descrrbed) which we may have now or |n the future in respect of each of the
Accounts or the balance thereon to the extent’ that such rrghts relate to amounts owed to .

us by the Assignor.

We confirm that we have not recelved notice of the mterest of any. thrrd party in any of the

Accounts and will not, without the Securrty Trustee's prior written consent, aménd or vary

* any rights attaching to the Accounts.
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We will act only in d@ccordance with the instructions given by persons authorised, by’ the
Sécurity Trhstee and we shall send all statements and other notices given by us relatingto -

the Accounts to the Security Trustee.

~ This letter and all non-contractual obligatiohs arising out of or in connection with it are to

be governed by, and will be construed in accordance with, English'la\‘N{

Yours faithfully,

for and an behalf of

[Account Banksoth er financial institution)
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. EXECUTION PAGES.
F‘or_ aﬁ'd on behalf of Barclays Security

Trustee Limited

. Marc Romain

' Head Wholesale Lending Operations B

For and on behalf of Barciays Bank UK PLC

. as Barclays Account Bank

-Marc Romain

Head Wholesale Lénding Operations .
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. The CHargof:

EXECUTED as a DEED by Healey Care

Limited acting by two dlrectors/a dlrector

and its secretary :  a Signature of Director

‘Name O LUirecter {(in BLUCK

CAPITALS) ’

Dm‘\af Maaﬂ é@éan/

Signature of Director/Secretary
Name of Directbr/Secretéry fin

BLOCK CAPITALS) ‘

CO{\)QQ mcéL\,{a(‘&Q@U:
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