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Registration of a Charge

Company Name: A & M CONVENIENCE STORE LTD
Company Number: 05768422

Received for filing in Electronic Format on the: 20/08/2021 XABAOET75

Details of Charge

Date of creation:  17/08/2021
Charge code: 0576 8422 0001
Persons entitled: BARCLAYS SECURITY TRUSTEE LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: BARCLAYS SECURITY TRUSTEE LIMITED

Electronically filed document for Company Number: 05768422 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5768422

Charge code: 0576 8422 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th August 2021 and created by A & M CONVENIENCE
STORE LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 20th August 2021 .

Given at Companies House, Cardiff on 20th August 2021

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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|
IMPORTANT - PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED

‘ﬂ
This Debenture is an important legal document. We strongly recommend that you seek

the advice of your solicitor or other Ielgal adviser before executing this Debenture.

|!

. This is a Debenture including fix{éd charges over the assets referred to in Clause 4.2
(Fixed charges), an assignment}sof the rights and assets referred to in Clause 4.3
{Assignmen?) and a floating cha“‘:rge over all of the other assets and undertaking of
the Chargor in Clause 4.4 (/-'/oatﬁhg charges).

|
. The Security Trustee will hold 'I;;his Debenture as security for all debts and other

' liabilities owed to one or moré;j of the Secured Parties by the Chargor including
under the agreement to pay con'%aineci in Clause 3 {(Agreement to pay). This includes
all present and future loans or facilities that each of the Finance Parties has granted
or may in the future grant. ;

. Your liabilities under this Debenture will include any liabilities owed under any

guarantee or indemnity which you have given to or may give to any of the Secured

Parties in the future. i
I

. If any of the debts or liabilities gecured by this Debenture are not paid when due,

the Security Trustee can appoinfrf a receiver, or take possession of the broperty and

|
any of the assets charged by tiEwis Debenture and sell them and can appoint an

administrator in relation to the (i::hargor.

|

. This Debenture is separate fram %'and not limited by any other security or guarantee

which ydu may have already givgen or may give to any one or more of the Secured

Parties in the future. !E

‘.
Barclays Business is a trading name of Barclays Bank UK‘iPLC. Barclays Bank UK PLC is authorised by the Prudential Regulation
Authority and regulated by the Financial Cenduct Authomity and the Prudential Regulation Authority (Financial Services Register
Ne. 759676). Registered in England. Registered No. 97403“22. Registerad office: 1 Churchill Place. London £14 SHP.

Barclays Security Trustee Limited is authorised and regula:ted by the Financial Conduct Authority (Financial Services Register No.
783115). Registered in England. Registered No. 10825314.iRegi5tered office: 1 Churchill Place, London E14 5HE,




THIS DEED is made on the date specified on the front page of this Deed.

By:

(1

(2

3)

IT IS AGREED as follows

1.

Definitions )

1.1

|
|
A & M Convenience Store Lid (incorporated in England and Wales with registered

number (05768422) of 180-182 Su\?tcliffe Avenue, Grimsby, South Humberside, DN33

THA (the Chargo#s;

Barclays Security Trustee Limitedli {Company Number 10825314) whose address for
service is Business Lending Serviceslé PO Box 16276, One Snowhill, Snowhill Queensway,

Birmingham, B2 2XE, acting in its cj%pacity as security trustee for and on behalf of the

I
Secured Parties (the Security Trustes); and

Barclays Bank UK PLC (Company;i Number 09740322) whose address for service is

i
Business Lending Services, PO I%ox 16276, One Snowhill, Snowhill Queensway,

Birmingham, B2 2XE (the Barclays ?Account Bank,.

i
DEFINITIONS AND INTERPRETATION ”
I

i
In this Deed, each of the following expressions has, except where the context
otherwise requires, the meaning'; shown opposite it:

Accounts means each of the aci;counts opened or maintained by the Chargor with
any bank, building society, fin.:-::ncial institution or other person (cther than the
Barclays Account Bank) (the Assgyned Accounts) and each of the accounts (.)plene.d
or maintained by the Chargor \.;Jith the Barclays Account Bank (the Fixed Charge
Aécounts) from time to time (i:rimluding any renewal, redesignation, replacement,
subdi\.fision or subaccount of S:lI.ICh account) and the debt or debts represented
|

i
Assets means all of the Chargor's undertaking, property, assets, rights, interests and

thereby; .

A .
revenues, whatever and wherever in the world, present and future, and includes

i
each or any of them; i
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|
Authorised Address means the last address given to the Security Trustee for the

Chargor's place of business (or any one of them if more than one) or registered
office; I: |

li

Authority means the United {r‘\latipns Security touncii, the Commission of the
European Union, Her Majesty's Treasury, the Office of Foreign Assets Control of the

United States Department of the Treasury, or any other United States government

entity; ;i‘
i
1
\

Barclays Group means Barclays;IPLC and any of its direct or indirect Subsidiaries;
Default Rafe means:

(a) the default interest rate|set out in the document under which the relevant

|
l
|
liability for the overdue ‘gmount initially arose; or
_ 'i; |
(b) if no default interest rate is set out in such document, a rate per annum
equal to the cost {Withilout proof or evidence of any actual cost) to the
relevant Secured Party (al}s certified by it) if it were to fund or of funding the

relevant amount plus 2 per cent. per annum;
|

Delegate means a delegéte 05% sub-delegate appointed pursuant to Clause 25
(Discretion and delegation; :1 '

:
Deposit means all sums deposii’ced or ta be deposited in each Account, together
with all other rights and benefii!ts accfuing to or ariéing in connection with eéch
Account (including, but not Iim}ited to, entitlements to interest), together with all

I
accrued interest, wherever deposited;
i

i
Environmental Approvals mean'gs all consents of any kind relating to Environmental

Laws, to which the Chargor or ﬁ‘he Land or the use or occupation of the Land is
subject; ' ‘ 1|

Environmental Claims means \%_my claim by any person in respect of losses or
liabilities, suffered or incurred b%' that person, as a resuit of or in connection with

any violation of Environmental ‘;_aws or Environmental Approvals or giving rise 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 Enwronmenﬁai Contamination or any application for any interim
or final judicial or administra{five decree, injunction, cease and desist order,
abatement order, compliance order consent order, clean-up order or enforcement
notice, stop notice, |mprovement notice, prohibition notice or revocation order in

respect of Environmental Contamlnatlon or any other remedial action or action to
|

comply that the Chargor is obhged to undertake pursuant to Environmental Laws

in respect of Environmental Conltamlnatlon,
. P N . ,
Envirenmental Contamination means the following and their consequences:
w
() any release, leakage or gpillage at or from any site owned or occupied by

the Chargor into any f)fart of the environment of any toxic, poisonous,
noxious or polluting ﬁhatter or hazardous, detrimental or dangerous

substances or thing; |
!I

(d) any accident, fire, ekplos!ion or sudden event which affects the environment
and is attributable to tik:\e operation, management or control of any site
occupied by the Chargor’j including {without limitation) the storage, keeping,
handling, labelling or dij‘gposal of waste (as defined in the Environmenlta!

Protection Act 1990) or Hazardous, toxic or dangérous substances; and

(e) any designaticn of Landi'as contaminated land for the purposes of Part II1A
of the Environmental Prclgltection Act 1990;

Environmental Laws includes ail or any laws, statutes, rules, regulations, treaties,

d!rectlves bye laws, directions, ]codes of practice, circulars, guidance notes, orders,
notices, demands decisions ofw‘ the courts of any authority or any other body
whatsoever having jurisdiction Hwhich at any time relate to the environment or
Environmental Contamination orifstandards of conduct applicable ta the Land or the

occupation or use of the Land or the operation of any business from or using the

Land; : i

Finance Parties means:

i
N Barclays Bank UK PLC; aﬁad

|
;1

Page- 3



ii
(g Barclays Bank PLC; ii

Floating Charge Assels means’ those of the Assets that are for the time being
comprised in the floating charge created by Clause 44 (F/oatmg charges) but only

insofar as concerns that floatlng charge;
1

i

f‘

Insurance Contracts means all | |nsurance and assurance contracts and policies now

or in the future held by or othe rwise benefiting the Chargor:

(h) which relate to Assets tfijemseives subject to a fixed charge in favour of the
Security Trustes; or !
|

(3] which are now or in th%i future deposited by the Chargor with the Security

Trustee; “
Intellectual Property Rights m:ieans patents (inciuding supplementary protection
cértificates), trade marks, servicc:% marks and designs (and any applications for any
of them), utility models, designié rights, copyright, database rights and rights, title,
interest and benefits in respect (laf domain names, logo, get-up, computer software,
brand and trade names, know how, confidential information, inventions, moral
rights, trade secrets and rights i |n passmg off and all other intellectual property rights
and interests {whether reglstei‘ired or unregistered} and all rights under any
agreements relating to the use (far exploitation of any such rights (including for the
avoidance of doubt ‘the right to }lreceive revenue or royalties) and, in each case, any

extensions or renewals of, and a:iny applications for, these rights;

Land includes freehold and Iea%ehold, and any other estate in, land and {outside
England and Wales) immovablj{e property and in each case all buildings and
structures upon and all things alfﬁxed to Land including trade and tenant’s fixtures
and fittings (but excluding, in ‘thE:.‘: case of leasehold property, landlord's fixtures) and

fixed plant and machinery;

Natlce aof Account Secunty means a notice of security in substantially the form as
set out in Schedule 1 (Form of /Yoz‘:ce of Security to Account Bank) or in such form

as may be specified by the Secu‘_rlty Trustee;

l " Page 4



Chargor in respect of the Land; t

M

Property Agreement means all present and future agreements, contracts, options

or undertakings for or in reiatic;:n to the creation of any estate, interest or right in
i:

or over the Land (including, without limitation, in relation to any lease, licence,

tenancy or right to occupy whefher on a fixed term or periodic basis);
ﬂ
\L
Receivables means all sums oﬂ money receivable by the Chargor now or in the

future consisting of or payable dhder or derived from any Asset referred to in Clause
! ’
i

i
i

Receiver means a receiver andﬁmanager or a receiver and the term shall include
i

3 (Agreement to pay);

i
any of their delegates or sub-delegates;
I
‘P‘
Rental Income means the gross"f

|
{
or hereafter, at any time by the ;thargor in respect of or arising out of any lease of

rents, licence fees and other monies receivable now

the Land or any agreement fo‘f fease or licence or otherwise without limitation
derived by the Chargor from the Land or otherwise paid to or received by the

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

maintained by any Authority,

Secured Obligations means all r“poney, obligations and liabilities now or at any time
in the future due, owing or incurjrred in any manner whatscever by the Chargor to

the Security Trustee (whether muts personal capacity or as security trustee for the
Secured Parties) or to any of\ the other Secured Parties whether actually or

contingently, whether directly orj |nd|rectly, whether solely or jointly with any other
\

person and whether as prmcrpal\or surety, including, without limitation, all interest,

discount, commission, fees, charges and expenses and together with any matters

reiatmg 1o or ansmg in respect of those moneys, obligations and liabilities;
Secured Parties means
_ |
)] the Security Trustee; |

(k) the Finance Parties; and
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() any Receiver and/or anyli Delegate;

Security Assets means all Assgts of the Chargor or any of them which are the

subject of any security created ‘or expressed to be created by or pursuant to this
Deed; ::

Securities means all stocks, shafes, debentures, debenture stock, loan stock, bonds
and securities issued by any iQi‘person (other than the Chargor) and all other
investments (as listed in Part Il &';)f Schedule 2 to the Financial Services and Markets
Act 2000) including all rights an;d benefits arising and all money payable in respect
of them, whether by way of konversion, redempticn, bonus, option, dividend,
interest or otherwise (including ||n all subsidiary undertakings or the certificates for
which are now or in the future dlt!::posited with or to the order of the Security Trustee
or which if uncertificated are h%id in an escrow or other account in the favour of
the Security Trustee or held ini;g_the Security Trustee's name or in the name of a

nominee to the order of the Se<i:5urity Trustee);

Security Interest means anyﬂ mortgage, charge, pledge, lien, a55|gnrnent
encumbrance, right of set off or\securlty interest whatsocever, howsoever created or

arising or any other agreement, I;larrangement or court order having substantially the

N b
same economic effect as the for,legomg;
!

f

Security Perfod means the perlc‘;d beginning on the date of this Deed and endlng'
on the date on which the Secur:ty Trustee is SatISerd that all Secured Obhgatlons
have been unconditionally and. wrevocably paid and discharged in full and all
facilities made available by eacl‘L of the Finance Parties to the Chargor have been

cancelled:

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

Subsidiary means a su'bsidiary qfndertaking within the meaning of section 1162 of

fhe Companieé Act 2006; and |}

Transferee has the meaning given to it in Clause 26.1 (7ransfer and disclosure).

Page 6
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1.2

(a}

Interpretation

|
In this Deed, except where the tantext otherwise requires:

(i}

(i}

iiiy

(iv)

v

{vi)

(vii)

any applicable law; |

|
i
references to the Secured Iﬁarties (including references to the Security Trustee

i
and the Finance Parties) inc‘iude references to any of their respective nominees,
agents, Delegates, successo;rs in title and permitted assigns and transferees and
i
references to the Chargor include references to their respective successors in
|
title and permitted assigns 'and transferees;
| ,_
!
unless otherwise indicated, references to the Security Trustee mean the Security

Trustee acting in its capacity as security trustee for and on behalf of the Secured

Parties;
I
I
winding up includes any winding up, reconstruction, administration,

I
dissolution, liquidation, banllgruptcy and any analogous procedure or step under

i
i
|

references to any deed, instrument, certificate, agreement or contract {including

this Deed) or a provision théreof shall be construed as a reference to that deed,

instrument, certificate, agre?ment or contract or pravision as from time to time

varied, novated, amended, s%upplemented or replaced (however fundamentally);
1

_ :

expressions importing the %ingutar shall include the plural and vice versa and
|

words dencting any gender"l include all genders;

references to any statute;or other legislative provision shall include any
statutary or legislative modjfication, re-enactment or any substitution of such

statute or provision and, wh;ere applicable, any equivalent statute or legislation

in another jurisdiction; i

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

|
|

{vii) references to a person shallllbe construed as a reference to any individual, firm,

. I
company, corporation, government, state or agency of a state or any

,;

Page 7



(b)

3.1

32

association, trust, joint vent:ﬁre, consortium, partnership or other entity {whether

or not having separate iege‘ﬂl personality).

|

‘J

The headings in this Deed are ‘l_for ease of reference only and shall not affect its
i

interpretation.

SECURED PARTIES |
|
!;
Each party agrees that the Se%urity Trustee's interests and rights under and in

|
respect of this Deed shall be heI.;d by the Security Trustee on trust for and on behalf
H

of the Secured Parties. %i
|
%
!
|

AGREEMENT TO PAY

The Chargor, as primary oblig{jr and not merely as surety, covenants with the
Security Trustee that it will payiior discharge on demand the Secured Obligations
on the date(s) on which such Siiecured Obligations are expressed to become due
and in the manner provided fcgr in the document under which liability for such

I
Secured Obligations arises. !1

1 .
Default interest on the Secured ?\Ob!igations. shall accrue in respect of any overdue

amount from its due date or, inche case of any cost, charge, loss, liability, expense
and other amount referred to |n Clause 23 (Expenses and Indemnities) from the

date such amount was expendedli, paid or debited on account by the Security Trustee

or any other Secured Party (witEmout the necessity of any demand being made for

In
i

payment thereof), in each case, :gp to the date of actual payment {both befare and

after judgment} at the Defaulit: Rate. Any default interest accruing under this
paragraph shall be immediately bayable by the Chargor on demand by the Security
Trustee or any other Secured Pa;air‘cy. Unless otherwise agreed, such default interest
(if unpaid) will be compounded%‘with the relevant overdue amount or cost, charge,
foss, liability, expense and othé.t amount referred to in Clause 23 (fxpenses and

Indemnities) on a monthly basis!ibut will remain immediately due and payable.
I

i
L
i

Page 8



4.1

I
CHARGES ,|

li

|I
General ll
I
|
I

|
y

All security created by the Chargor und!er this Clause 4 is:

{a)

(b)

{)

{d)

42

’1

continuing security for the payment and discharge of the Secured Obligations;
U
!

granted with full title guaranteej;f_

granted in respect of all the nght title and interest (if any), present and future of

the Chargor in and to the reievant Security Asset; and
|
granted in favour of the Securit-y Trustee to hold on trust for and on behalf of the

Secured Parties. l

Fixed charges l

The Chargor charges by way of first fixed charge:

(a)

(e)

i
I

all Land in England and Wales|now vested in it and not registered at the Land

Registry;

all Land in England and Wales now vested in it and registered at the Land Registry;

all other Land which is now, or in the future becomes, its property;
m

i :
(to the extent that they are not Land) all plant, machinery, computers veh|cles office
or other equipment now or in t‘,he future owned by it and its interest in any plant,
machinery, computers, vehicles'i office or other equipment in its possession (but
excluding any for the time bemg part of its stock-in-trade or work-in-progress) and
the benefit of all contracts, Ilcenlces and warranties relating to them;
i

(to the extent not validly an(:j effectively assigned pursuant to Clause 4.3{a)
(Assignmen!) below) all Rental I%mom.e and the benefit to the Chargor of all other
rights and claims to which the Ciwargor is now or may in the future become entitled
in relation to the Land, |nclud|rg (but not limited to) all rights and claims of the

Chargor against all persons who! .now are or have been or may become lessees, sub-

Page 9
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(9

(h)
0
{0

(k)

M

{m)

(n)

43

lessees, licensees or occupiers pf any Land and all chargors and sureties for the
|

obligations of such persons;

all Securities;

the Insurance Contracts together with all rights and interest in the Insurance

Contracts {including the benefitii of all claims arising and, to the extent not validly
and effectively assigned pursua!'nt to Clause 4.3(f) (Assignmend) below, all monies

|
'\
payable under them); i
l

all of its present and future goolfdwill;
|

all of its present and future uncalled capital;
I

all of its present and future Intellectual Property Rights;

I
all trade secrets, confidential irj{ormation and know-how owrned or enjoyed by it
now or in the future in any part"of the world;
;
all other debts now or in the fut%;re owing to it save for those arising on fluctuating
|

accounts with associates (as defined in section 345 of the Companies Act 2006);

all of its present and future right, title, benefit and interest in and to each Fixed
!

Charge Account and each relatel:d Deposit; and
|

the benefit of all instruments, glfarantees, charges, pledges and other rights now or
in the future available to it as senjiurity in respect of any Asset itself subject to a fixed
i .

v
charge in favour of the Security Trustee.
|

+
|
T
Assignment i

The Chargor assigns and agrees to assign all of its right, title, estate and other interests in
' |

and to:

(@)

|
l
|
!i
the Rental Income and the benc%ﬁt to the Chargor of all other rights and claims to
which the Chargor is now or m%:y in the future become entitled in relation to the
. . - , . .
Land including {(but not limited E;to) all rights and claims of the Chargor against all

persons who now are or have been or may become lessees, sub-lessees, licensees
I

Page 10




(b}

(c)

(d)

(€

{f

or occupiers of any Land and a:!ll chargors and sureties for the obligations of such

persons; '
i

the benefit of all guarantees, wérranties and representations given or made by and
any rights or remedies against E}II or any professional advisors now or at any time
engaged by the Chargor in relétion to any Land and the manufacturers, suppliers
or installers of all plant, machir’éery, fixtures, fittings and other equipment now or
from time to time in the buildi%gs 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
s

under a duty to the Chargori and the benefit of all sums recovered in any

proceedings against all or any d‘f such persons;

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

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

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

each Assigned Account and all fr'elated Depaosits;
|
(to the extent that any Intellectufl Property Rights are not capable of being charged
pursuant to Clause 4.2 (Fixed c/%;arges), whether by reason of lack of any third party

consent which is required, or otherwise) its right, title and interest (if any) in and to
HI

any and all damages, compensi:ation, remuneration, profit, rent, fees, royalties or

income which it may derive from such Intellectual Property Rights or be awarded

or entitled to in resbect'of suchjintellectual Property Rights; and

any sums payable to it pursuanﬁ to any Insurance Caontract,

provided that nothing in this Clause 4.3)shall constitute any Secured Party as a mortgagee

in possession. -

44

(a)

. |
Floating charges o
i
|

The Chargor charges by way (HJf first floating charge all its present and future

1
undertaking and Assets of what%ver type and wherever located.

f
|
L
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{b)

(c

4.5

(a)

|

|
|

|
The floating charge created b)}| the Chargor under Clause 4.4(a) above shall be

deferred in point of priority to all other security or security interests created under

or pursuant to this Deed. :

The floating charge created hy tHe Chargor under Clause 4.4(a) above is a "qualifying
floating charge” for the purpo'j"ses of paragraph 14{2)(a) of Schedule B1 to the
Insolvency Act 1986 {incorpora}ced by Schedule 16 of the Enterprise Act 2002).

r
Paragraph 14 of Schedule B1 of‘[the Inselvency Act 1986 shall apply to this Deed.

|
Conversion of floating charges:'

By notice: Subject to the Insolvency Act 1986, the Security Trustee may by notice
to the Chargor convert the floating charges created by this Deed into fixed charges
as regards afl or any of the Chargor's Assets specified in the notice at any time. At

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

fixed charges, the Security Trusfée may by notice, subsequently reconvert it into a

floating charge by natice in wrifing.
|
1
Automatic conversion; Subjeﬂt to the Insolvency Act 1986 and Clause 4.5(c)
(Moratorium) below, the ﬂoating charges created by this Deed shall {in addition to
the circumstances in which the séEame will occur und'er'general law) automatically be
i ‘ ' '
converted (without any notice) into fixed charges over the Assets, rights and
property of the Chargor: |
i.
(i} on the convenihg of aihy meeting of the members or directors of the
i
Chargor to consider a resolution to wind up the Chargor or put the Chargor

it
i

into administration;

{iy - ©on a resclution being p%ssed or an order being made for the Winding—up,

i o
dissolution, administraticpn or re-grganisation of the Chargor;

i
|
(i) . onthe appointment of a {quuidator or an administrator {whether out of court

or otherwise) to the Cha}gor;

(iv) - onany person levying oﬁattempting to levy any distress, execution or other
i

process against any Secm';rity Assets of the Chargor;
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4.6

(v) on the Chargor ceasing!to carry on business ar a substantial part of it or

\
\
|
i
E

ceasing to be a going concern;

(vi) on the Chargor stoppiné making payments to its creditors or giving notice
il

to creditors that it intenias to stop payment;

(vii} on the Chargor creating ar attempting to create a trust over any of the
il

Security Assets; H
h
t

(vii)  on the holder of any other Security Interest whether ranking in priority to

or parf passu with or aft;er the charges and security contained in this Deed

il
or the Chargor appointing, requesting the appointment of, an administrator,
i

an administrative recenqer, receiver, mandager or receiver and manager In

respect of the Chargor; @:Dr

09] any floating charge gran'fj[ed by the Charger to any other person crystallising

for any reason whatsoe\,jr;er.
i
Moratorium: the floating chargéés created pursuant to Clause 4.4 {Floating charges)
C T

i
may not be converted into fixedg charges solely by reason of:

() the obtaining of a moraﬁorium: ar
i

{ii) anything done with a viéw to obtaining a moratorium,

under Schedule AT of the Insolvency Act 1986,
l
I
i

Implied covenants of title

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

Provisions) Act 1994 will not extend to Clauses 4.2 (Fixed charges), 4.3 (Assignment) and 4.4

il
(Floating charges) above. It shall be im'ﬁjlied in respect of Clauses 4.2 {Fixed charges), 4.3

(Assignment) and 4.4 (Floating charges) ga\bove that the Chargor is disposing of the Security

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

other rights exercisable by third parties-lj(including liahilities impdsed and rights conferred

by or under any enactment).

;
I
|
|
|
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47

Ownership

The Chargor is the tegal and beneficial ;owner of, and has good and marketable title to, its

Security Assets, in each case, free from\securlty (other than that created by or pursuant to

this Deed) and restrictions and onerousﬂcovenants

5.1

5.2

53

54

(a)

E

h
DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

i!
The Chargor shall on the date" of this Deed deliver (or procure delivery) to the
Security Trustee of, and the Secunty Trustee shall be entitled to hold and retain
during the Security Period, alIHdeeds, certificates and other documents of title

refating to the property chargé;sd pursuant to this Deed (including any lease or

licences relating to it) where orlglnals thereof are not required to be registered.

II
The Chargor shall at any time as\requ:red by the Security Trustee execute and deliver
to the Security Trustee any dc,ﬁ:uments and transfers to constitute or perfect an
equitable or legal charge or a ié:)ledge {at the Security Trustee's option) over any
Securities, including uncertificaté;:d Securities within any clearing, transfer, settlement
and/or depository system, and!‘ ine any instructions and take any actions the

Security Trustee may require to ‘achieve this.

The Chargor shall, if requested l?y the Security Trustee, execute all such documents
and do all acts that the Securri‘ty Trustee may reasonably require to record the
interest of the Security Trustee il:']l any registers relating to any registered Intellectual

Property Rights. |

The Chargor undertakes to maKe or procure that there is made a due application
I

to the Land Registry in respect of any Land that is registered land {with the Chargor's
\

consent as proprietor of the rel%vant registered estate}:

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

"No disposition of the regrstered estate by the proprietor of the registered estate
or by the propristor of any regfstered charge, not being a charge registered before
the entry of this restriction, is tql be registered without a written consent signed by

the proprietor for the time befnfig of the charge in the debenture dated [

il
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5.5

56

57

6.1

6.2

!
1 in favour of Barclays Security Trustee Limited (to hold on trust for and on

behalf of the secured parties sp:f'aﬁed therein) as referred to in the charges register

or their conveyancer’, and i

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

The Chargor certifies to the Land Registry that the Security Interest created under
|
or pursuant to this Deed do‘fles not contravene any of the provisions of the

, [ o
memorandum or articles of as'soc:atmn or other constitutive documents of the

Chargor. g
The Chargor shall, if requested lpy the Security Trustee, execute and deliver to the
B

provider of any Insurance Contracts, such notices and other documents as the

Security Trustee may reasonabIS/ require in relation to the assignment by way of
security. |

The Chargor undertakes not to amend, vary or waive the terms and conditions
i

relating to any Insurance Contrei{ct without the prior written consent of the Security
l
t
|<
I
!
j

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

Trustee.

NOTICE OF ACCOUNT SECURITY

notice to the Barclays Account Eﬁank of the security created over each Fixed Charge

It

Account and each related Deposit, and the Chargor irrevocably instructs the Barclays
I}

Account Bank that it shali, and t;ihe Barclays Account Bank confirms and agrees that

it will, upon any direction by t:he Security Trustee or persons authorised by the

Security Trustee following the sérvice of a default notice or following any failure to
i

pay any of the ‘-Se-c.ured‘ Obligatibns when they fall due, only act in accordance with
‘\

i}
the instructions given by the Security Trustee or by persons authorised by the

Security Trustee in relation to ea{ch Fixed Charge Account and each related Deposit.

The Chargor shall, on the requegt of the Security Trustee following the service of a
default notice or following any f.ailure to pay any of the Secured Obligations when
they fall due, deliver to the Secq;rity Trustee (or procure the delivery of} a Notice of
|

i}
1
:
I
\i
I
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7.1

(a)

7.2

{@

!
i

i
|
i
i

| .
Account Security duly executed, by, or on behalf of the Chargor in respect of the

Accounts held with any bank, b%lilding society, financial institution or other person
|

{(other than the Barclays Accour}t Bank) (if any) and the related Deposits and the
Chargor shall use all reasonable:: endeavours to procure from the recipient of such

Notice of Account Security an a"l‘cknowledgement in the form set out in therein.

!
li
e

RIGHTS UNDER SECURITIES

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

5
1
otherwise: gi
*1

I
all and any cash dividends paid in respect of the Securities or any of themn received

by the Security Trustee (or its neminee} shall be released to the Chargor;
|
all voting and other rights and p::owers attached to or conferred upon the Securities

il
shall continue to be exercisedH by the Chargor for so long as it remains their
hl

. I
registered owner; and ‘1

the Security Trustee wiII,'where! it (or its nominee} is registered as holder of the
' |

Securities, exercise all voting anc|l_ other rights and powers attached to the Securities,

as the Chargor may from time:‘ to time in writing reasonably direct (and in the

abisence of such instructions thej Security Trustee, or its nominee, shall not exercise
.
any such rights), and the Security Trustee shall instruct any nominee for the time

being registered as holder of th;t;a"Securities accordingly.
|
t

I

At any time and from time to [time after this Deed becomes enforceable or the
! : ,

?1

¥

Security Trustee directs:
: 1‘
all and any dividends and other distributions accruing on or deriving from the

Securities {notwithstanding thaﬁ'they may have accrued in respect of an earlier

period), including without Iimitaiion, all money payable in respect of them, whether
i
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(b}

{c}

73

i
|
|
|

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

shalt:

{i) if received by the Chargrljr (or any nominee of it), be held on trust for the
Security Trustee and (if Eequestecﬂ by the Security Trustee) immediately be
paid and transferred to Ehe Security Trustee; and '

(i) when and if received by the Security Trustee (or its nominee) shall form part
of the Securities and bel held by the Security Trustee on the terms of this

Deed as additional security (and, if cash, be paid into a cash collateral

deposit account and ma

and from time-to time th

Obligations as the Secur

y be applied by the Security Trustee at any time
ierean"ttar in or towards the discharge of the Secured

ty Trustee thinks fit);

following the Security Trustee serving notice on the Chargor, the Security Trustee

{or its nominee) may from time
the exercise of) all voting and
attached to or conferred on the

{in its reasonable discretion) thin

o time exercise (and may from time to time direct
other rights and powers (by statute or otherwise)
Securities in such manner as the Security Trustee

ks fit and the Chargor shall, and shall procure that

any nominee of the Chargor shall, cdmply with any such directions of the Security

Trustee (or its nominee). For the
]

:avoidance of doubt, until such time as the Security

Trustee (or its nominee) takes apy steps to exercise any voting or other rights and

powers attached to or conferred

remain with the Chargor; and

Security Trustee, agree to accep'|

on the Securities, all such rights and powers shall

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

short notice for and to attend all or any meetings

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

all voting and other rights and p

owers, which may at any time be exercisable by the

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

The rights and powers attached

to or conferred upon the Securities shall, for the

purposes of Clause 7.2(b) abov

e, include {without limitation) all powers given to

trustees by the Trustee Act 200(}) in respect of securities subject to a trust and shall

be exercisable without any need

for any further consent or authority of the Chargor.
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8.1

(a)

(b)

(©)

(f)

(9)

!

!
‘:
r
|
REPRESENTATIONS !
i
]
‘i

The Chargor represents and watrants that:

. . : :
it has full power and authority Iand is legally empowered to enter into this Deed
f

and to grant security over the Security Assets on the terms set out herein;
f

r ‘
it has taken all necessary actic'ins {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 Dee;d ‘and all other documents to be entered into by it

in connection herewith: g

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

obligations in respect of this Dﬁ:ed, including that such entry or performance will
not constitute a breach of any%ilaw, regulation or official directive to which it is
|

subject or any agreement by wfﬁich it is bound;
i
this Deed will be valid, binding :a;nd enforceable in accordance with its terms;

it
I

I
neither the Chargor nor any of E:fcs affiliates is either:
|
(i} listed, or is owned or cont[:rolled, directly or indirectly, by any person which is

listed, on an SDN List; or .!

|
|t

(i)  located, arganised or resi%lent in a country which is the subject of sanctions

by any ‘Authority, N

. \ .
no Security Interest (other than_% the Security Interests created or expressed to be
|
created by or pursuant to this LDeed) exists on, over or in relation to any of the
} . _

Security Assets at the date of th‘r:is Deed,;
: i

I : . .
any Security Assets in the form|of Securities are fully paid and not subject to any
. |
option to purchase or simiiar r‘i‘ghts. The constitutional documents of companies

whose Securities are subject to ﬁhe security created by this Deed do not and could
|
not restrict or inhibit any transfe&r of those Securities on creation or enforcement of

the Security; and
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(h no "warning notice” or "restrict’ilons notice” {as defined in Clause 1(2) of Schedule
1B of the Companies Act 2006) i'has been issued in respect of all or any part of the

;‘

I
Each of the above representations (ech:L_!Jding those set out in Clauses 8.1{f) and 8.1(g)) will
be correct and complied with in all regpects at all times during the Security Period as if

repeated by reference to the then ex15t|ng circumstances.

Securities.

9. GENERAL UNDERTAKINGS
The Chargor undertakes to procure that:
(a) it shall not make any material cl’jzange in the scope or nature of its business;

(b) if the Chargor is a partnershi‘lp it shall notify the Security Trustee in writing
immediately of any change m‘ the membership of the partnership. Whenever

possible such notification shall be given in advance of such change; and

\
B
‘!
b

() if the Chargor comprises one or ’more trustees, the Chargor shall give to the Security
Trustee not less than 28 days’ E;])nc;r written notice of the proposed retirement of
any trustee or the appointmenl'% of any new trustee (which shall not be effected
without the prior written CDﬂShE!Tt of the Security Trustee) and shall ndtify the
Security Trustee in writing, |m:r]ned|atety upon the death of any trustee or the

dissolution of any firm or corpo}atnon acting as trustee,

10. INFORMATION AND ACCESS

10.1  The Chargor shall from time to t:ime on regquest by the Security Trustee, provide the
Security Trustee with such inforifnation and documentation as the Security Trustee
may reasonably require relating,to the Security Assets and its compliance with the

terms of this Deed. 1

102  The Chargor shall permit the 'Securlty Trustee, its representatives, professional
advisers and contractors, free zﬂccess at all reasonable times and on reasonable
notice to inspect the Security As:sets (including, without limitation, for the purposes

i .

of conducting a valuation of the] Security Assets).
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10.3  The Chargor shall promptly notiﬁ‘y the Security Trustee of any litigation, arbitration
or administrative proceedings cc?immenced, pending or threatened against it or any
of its Subsidiaries or any other :cg_'vent which is reasonably likely to adversely affect
the value or otherwise depreoate impair or prejudice any Security Asset or result

in the security created by this Deed becoming enforceable.

‘5

|

if

i ,
111 Any mortgage, assignment, flxed charge or other fixed security the Chargor creates

11. PRIORITY OF CHARGES

in the Security Trustee's favour, HW|II have priority over the floating charge created

by Clause 4.4 (floating chargesj'unless the Security Trustee states otherwise.

\
112 Any debentures, assignment, mortgages or charges (fixed or floating) which the

Chargor creates in the future (except those in the Security Trustee s favour) shall be
expressed to be subject to this Deed and shall rank in order of priority behind the

security created pursuant to th|s’ Deed.

‘r

12. COLLECTION OF RECEIVABLES ‘[
|

12.1 The Chargor shall collect and re:#lise all Receivables and immediately on teceipt pay
all money which it receives in regpect of them into the Chérgor’s bank account with
the Barclays Account Bank, or [‘mto any other account specified by the Security
Trustee and notified in writing to ‘cw”L the Chargor (which may include an account held
with a member of the Barclays Group) in each case on such terms as the Security
Trustee may dlrect Pending that payment, the Chargor will hold all money so

received upon trust for the Segunty Trustee, separate from its own money. The
1l :
I
Chargor may not, without prior written consent, charge, factor, discount, assign,
postpone, subordinate or waivei%its rights in respect of any Receivable in favour of

|
any other person (other than the Security Trustee) or purport to do so.

122 If required by the Security Trustee, the Chargor shall serve notice, in such form as
the Security Trustee may reasodébly reguire, on the account bank (if not a Finance

Party) of the security constituted by this Deed.
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h
123 If a credit balance on any accou{int of the Chargor with any member of the Barclays
Group includes proceeds of Rec:(;eivables credited or transferred to that account, the
Security Trustee has an absolut:;e discretion to direct the relevant member of the
Barclays Group to permit or refl,éise to permit the Chargor tq utilise or withdraw that
credit balance and the Security i';rrustee may in its sole discretion at any time direct
the relevant member of the Bar&lays Group to transfer all or any part of that credit
balance to any other account %}f the Chargor with that member of the Barclays

Group, or to a suspense accouT’qt opened for the purpose of holding or realising

such funds, or in reduction ofHany outstanding Secured Obligations. The Parties
| )
hereto agree to comply with, and take any necessary action to effect, any of the

directions given by the SecuritytiTrustee pursuant to this clause 12.3.

124 If the Security Trustee releases waives or postpones its rights in respect of any

i

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

I
sell them to a Secured Party or[ito a third party, the charges created by this Deed

will in all other respects remain: in full force and effect. In particular, all amounts
. l
due to the Chargor from the Se';cured Party or the third party and any Receivables

re-assigned or due to be re—assi:igned to the Chargor will be subject to the relevant
i 7

fixed charge detailed in Clause %1.2 (Fixed charges), subject only to any defences or

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

i
against the Chargor. }1‘
b

i -
13. COVENANTS RELATING TC LAND ANP OTHER ASSETS
| ‘

13.1  The Chargor shall:

{a) keep its Land, plant, machinery,:fcomputers, vehicles, office or other equipment in

goed and substantial repair and ';’;condition to the satisfaction of the Security Trustee;

(b) perform and observe in all mgterial respects all the covenants, conditions and
stipulations {whether as Iandlorg_ 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 permit to

subsist any act or thing as a resEL!JIt of which any such lease, agreement for lease or

other right to occupy may beg subject to determination or right of re-entry or

forfeiture prior to the expiration]of its term;

!
|
|
|
\
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(©)

(d)

(e)

13.2

(a)

(0)

|
i
|
|
i
|
i
1
|
1
I
1
|
i

not at any time without the prioir written consent of the Security Trustee, sever or
remove any of the fixtures formiiﬁg part of its Land ar any of the plant or machinery

{other than stock in trade or wolllfk in progress) on or in its Land, if to do so would

reasonably be expected to have

@ materially adverse effect of the value, saleability

or use of the Land or the enforcheability of this Deed;

comply with all planning laws a
in respect of any such planning

of its Land;

ﬁd regulations and the terms of any authorisation

llaws and regulations, in each case relating to any

obtain and maintain in full forcejand effect all Environmental Approvals and ensure

that the business and/or operatllons carried on at the Land comply in all respects

with ali Environmental Laws and

promptly on becoming aware of

Claim which has been madeé or

i
|[Environmental Approvals;

it, inform the Security Trustee of any Environmental

Ilhreatened against the Chargor or any occupier of
l

the Land or any of the officers clff the Chargor in their capacity as su.ch, setting out

the action which is to be taken \'n!wth respect to that Environmental Claim; and
notify the Security Trustee proénptly on becoming aware of any Environmental
Contamination at or brought on to the Land or circumstances likely to lead to

Environmental Contamination whlch m:ght give rise to any Environmental Claim

and take or procure the takmg of all necessary action to deal with, remedy or

remove from the Land or pre\‘r.fent the incursion of {as the case may -be) that

|
Environmental Contamination c‘i)[r circumstances likely to lead to Environmental
- . I . . -
Contamination, so as-to prevent.an. Environmental Claim, endeavouring always to
L 7 .

|
minimise the danger or harm arfsing to the Environment.

: |
The Chargor shali not, without tPe Security Trustee's prior written consent:

|

grant or agree to grant (Wheth%r in exercise of or independently of any statutory

[

power) any lease or tenancy;
- \
\

L
commence any forfeiture proceedlngs in respect of any lease or tenancy; -

agree to any amendment or waiver or surrender of any lease or tenancy,
‘p;
'
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(d)

(e)

(f)

133

14.

14.1

part with or share possession or,

fight to occupy;

confer upon any person any contractual licence or

~ consent to any assignment of aRy tenant's interest under any lease or tenancy,

agree to any rent review in respect of any lease or tenancy; or

|

serve any notice on any former t

eénant under any lease or tenancy (or any Chargor

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

f
of all or any part of its Land. |

H

If the Chargor fails to comply V\If

l

ith any of the undertakings in this Clause 13, the

Security Trustee (and its agents and contractors) shall be entitled to do such things
!

as it considers are necessary or desirable to remedy such failure. The Chargor shall
I

immediately on request by the S

Security Trustee (and its agents|
' \

action taken under this Clause 1‘?.

ACCOUNTS

|
1
Notification and Variation ’1

ecurity Trustee, pay the costs and expenses of the

and contractors) incurred in connection with any

The Chargor shall promptly deliver to the Security Trustee on the date of this Deed (and, if

i
|

any change occurs thereafter, on the dati? of such change}, details of each Assigned Account

opened or maintained by it with any -bjhnk, building society, financial institution or ather

person.

14.2

At any time and from time to time aft

Trustee

{a)

[
|
|

Security Trustee rights

directs, the Security Trustee sha[i

\ . .
er this Deed becomes enforceable or the Security

be entitled, without notice or further demand, to:

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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!1,

|i
(b) exercise in relation to each Account all such rights as the Chargor was then entitled
to exercise, in relation to suc!rji Accouint or might, but for the terms of this Deed,

]

exercise; and 1‘
' ’ i
|

(©) make any direction or instructi(l);h to the Barclays Account Bank or any bank, building
society, financial institution oré?other person at which an Assigned Account is held

to give effect to this Clause 14‘,12.

143 Terms of Accounts i
!w
Except with the Security Trustee's prior written consent and subject to Clause 14.4 (Partia/

maturify), each Fixed Charge Account :{ghall be maintained on the terms that any relevant

Deposit shall mature on the earlier of: |

(@) the first time at which: (i) there;i are no remaining Secured Obligations; and (i} the
|

relevant Finance Party is not ur;"ider any obligation or liability (actual or contingent)

to make advances or provide!iother financial accommodation which, if made or

provided, would give rise to anfy?/ Secured QObligations; and
:
b} close: of business in London orﬂthe date on which any of the Secured Obligations
|t
shall have become due and pay:able and shall not have been paid upon becoming
so due and payable, |

|;
!
{
|

so that, at such time as any such credit balance shall mature {or at any time thereafter), the
ai .

Security Trustee may exercise in relation to that credit balance any rights of set-off,

combination or consolidation to whichljany of the Secured Parties may be entitled under

!
, I
this Deed, any other contract, or at law.;

14.4  Partial maturity h

' L

if, on any day, any of the Secured Obligﬁltions become due and payable and have not been
paid by close of business in London o the same day, then only so much of the Deposit
from time to time on any Fixed Charge iAccounts shall mature as equals the amount of the
Secured Obligations which became duﬂei and payable and had not been paid by close of
Susiness on that day. :i
B |

¥
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145

Interest on Deposit

Interest shall accrue on each Deposit on any Fixed Charge Accounts at such rates and be

|
1

|
payable on such dates and in such manner as agreed by the parties from time to time.
. l

14.6

{a)

(b)

15.

15.1

(a)

15.2

(@)

|

\
Restrictions on Deposits l
|

The Chargor shall, prior to this Deed becoming enforceable or unless the Security

Trustee otherwise directs, be ent:i,tled to receive, withdraw or otherwise transfer any

credit balance from time to timeion any Account.

At any time and from time to %c:irne after this Deed becomes enforceable or the
|

Security Trustee directs, the Che;:'rgor shall not be entitled to.receive, withdraw or
|

otherwise transfer any Deposit fqom time to time on any Account except with the
i

prior written consent of the Seanrity Trustee.

I
NEGATIVE PLEDGE ”
1

- : o oy
The Chargor shall not, without the prior written consent of the Security Trustee:
1 .
o ,
create, agree to create or pernlw:it to exist any trust, interest or Security Interest

(howsoever ranking in point of Ilpriority) of any nature whatsoever (including such
! .

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

|

i
subject to Clause 15.2(b) below, ﬁ;)art with, grant or enter into a lease of, seli, transfer,
|

of its Security Assets; or

assign or otherwise dispose of (including by way of declaration of trust) all or any

. . i .
part of its Security Assets or anﬁ interest in them or agree to do so.

The Chargor undertakes to the S%curity Trustee that, save as expressly permitted by

Il
‘ i
the Security Trustee in writing, it will not:
create any mortgage or any ﬁxe}}d ar floating charge or other security, over any of

the Floating Charge Assets (whefcfher having priority over, or ranking par/ passu with

or subject to, the floating chargés created by this Deed); or
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‘i
(b) sell, transfer, part with or dispo%e of any of the Floating Charge Assets except by

: . 5 .
way of sale in the ordinary coursle of business.

|

16. PRESERVATION OF SECURITY. j

16.1  Ruling off

i

the refevant Secured Party) receives notice of any

|
|
‘r
If any Secured Party (in this Clause 16.1,i

lafﬁs:c:’ring any Security Asset:
i|
i

{a) each of the Secured Parties mayﬁ?open a new account or accounts in respect of the
I3

subsequent interest or Securlty Interest

. | .
Chargor and if any Secured Partj does not open a new account, it shall nevertheless
ﬁr

b
he treated as if it had done so‘at the time when the relevant Secured Party had

. . 1
received the notice; !

;l

(b) all payments made by the Charg;ior to any Secured Party after the relevant Secured
Party receives such notice, shallﬂbe credited or be treated as having been credited
to its new account and in no cirégmstances whatsoever shall such payments operate
to reduce the amount due frorvﬁ 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 Secu#%ed Party to the Chargor after any Secured Party

receives such notice shall be dee%med to have been first made out of any payments

last received into any account olf: the Chargar with any Secured Party.
|
16.2  Release’ !

i
tf at any time the Secured Obligations s[hall have been paid and discharged in full and the
Securlty Trustee is satisfied that none of the Secured Parties has any commitment, obligation
or liability of any kind {present or future actual or contingent), the Security Trustee will at

the request and cost of the Chargor re-assign the Security Assets to the Chargor or

otherwise discharge the security constltgted under this Deed.
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18.3

Notwithstanding Clause 16.2 {Refeass):

(@)

(b)

(©

17.

17.1

Retention of Charges

|l

|!

if the Security Trustee shall haveH reasonable grounds for believing that the Chargor
\

may be insolvent, bankrupt or uri‘pable to pay its debts as and when they fall due or

that the value of the Chargor's a!t‘ssets may be less than the amount of its liabilities,

taking into account its contingerjt and prospective liabilities or may be deemed for

the purposes of any law to be in‘r‘solvent or bankrupt, as at the date of any payment
l :

made by the Chargor to any Se[cured Party, then the Security Trustee shall be at

liberty to retain the security contasned in or created pursuant to this Deed, until the

expiry of a period of one month plus such statutory period within which any

J

assurance, security, guarantee or‘ payment can be avoided or invalidated,;

i
the Security Trustee shall be able to exercise its rights under paragraph {(a) above

notwithstanding {i) the paymentl}and discharge in full of all Secured Obligations or
il

(i} any release, settlement, discharge or arrangement that may be given or made

by the Secured Party on, or as }La consequence of, such payment or discharge of
liability; and ii

1

if at any time within such period as is referred to in paragraph (a) above, any step
or corporate action is taken in respect of the Chargor in relation to or with a view
to any insolvency, bankruptcy, administration, winding up or receivership
proceedings or procedure as setlout in Part 26 of the Companies Act 2006 or in the
Insolvency Act 1986 or in relat|oln to or with a view to any analogous proceedings
or procedure in any jurisdiction | the Security Trustee shall be at liberty to continue
to retain such security for such further period as the Security Trustee may reasonably
determine-and such security shallfl be deemed to have continued to have been held

as security for-the payment anjﬂi discharge to the Secured Parties of all Secured

Obligations.
FURTHER ASSURANCES f

The Chargor shall, on demand, eiecute any document and do any other act or thing

(in either case, at the expense of the Chargor) which the Security Trustee or any

{
|
!!
!|
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17.2

(a)

{b)

(c)

|
]
|
F
II

other Secured Party may reasona!bly specify for protecting, preserving or perfecting
any security created or intended! to be created by this Deed or for facilitating the
realisation thereof or otherwme‘ for enforcing the same or exercising any of the
powers, rights and discretions of the Security Trustee or any other Secured Party
under this Deed, including the etzxecutlon of all releases, transfers, assignments and
other documents and the giviné of all notices, orders, instructions, directions and
reguests for any consents to enatlgble the property to be charged which the Security
Trustee or any other Secured téParty' may reasonably request and the Chargor
irrevocably and severally by waytll of security appoints the Security Trustee (and any
Receiver or Delegate appointed Under this Deed), as its attorney in its name and on
its behalf to sign, execute and dehver all such documents and do any act or thing
as the Security Trustee may thmk fit.

!
The Chargor by way of securitﬂy irrevocably and severally appoints the Security

b
Trustee (and any Receiver or Delﬁegate appointed under this Deed) to be its attorney
with full power of subStituﬁon, Jrf)n its behalf and in its name or otherwise, at such
I

time and in such manner as the attorney thinks fit:

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

which the Chargor is obliged tojdo under this Deed (but has not done);

on and after service of a defaultinotice or any demand for payment, to do anything

which the Chargor is obliged to‘ldo under this Deed; and

!
to take any action which is ancﬁ}llary to the exercise of any of the rights conferred
on the Security Trustee or any other Secured Party, in relation to any Security Asset
or under this Deed or any othe‘r agreement with the Security Trustee or any other
Secured Party, the Law of Property Act 1925 or the Insolvency Act 1986, and ratifies
and confirms and agrees to ratrfy and confirm whatever any such attorney shall do

or purport to do in the exerc:se or purported exercise of all or any of the powers,

authorrtres and dlscrettons referred to in this Clause 17.2.
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18.

18.1

(@

{

(d)

18.2

18.3

H
|
|
i
i
ENFORCEMENT *‘
i
{

On and after service of a default notice or any failure to pay any of the Secured
Obligations when they fall due or;ia request from the Chargor to the Security Trustee
that it exercise any of its powef‘frs under this Deed (or if any steps are taken to
appoint an administrator of thei*i Chargor), the Security Interests created by and
under this Deed shall be immedi%tely enforceable and the Security Trustee, without
prejudice to the powers conferreéid on it by virtue of the Law of Property Act 1925,

shail be entitled to: ||
|I

secure and perfect its title to all Ibr 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

i
take possession of and hold or dlispose of all or any part of the Security Assets (and

any Assets of the Chargor which,ﬂwhen got in, would be part of the Security Assets)
|

at the times, in the manner and ;on the terms it thinks fit; and

1

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

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

disposal. _ |

! -
If no default notice has been se[rved on the Chargor, the Security Trustee shall as

soon as reasonably practicable éfter exercising any power pursuant to Clause 18.1

above, notify the Chargor of such exercise.

To the extent that the Security Iir;nerests created by this Deed constitute a "security
financial collateral arrangemen?ti“ and the Security Assets constitute "financial
collateral” for the purpose of:i the Financial Collateral Arrangements (Mo. 2)
Regulations 2003 {the Regu/atr:'?ns}, the Security Trustee shall have the right on
givfng prior natice to the Chargﬁ:r, at any time after the Security Interest becomes
enforéeable, to appropriate all i:or any part of the Security Assets in or towards
discharge of the Secured Obliéatiuns. The parties agree that the value of the

appropriated Security Assets sI'I\!aII be, in the case of cash, the amount of cash
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19.

20.

20.1

20.2

appropriated and, in the case oﬁ Securities, determined by the Security Trustee by
reference to any publicly avallab!e market price in the absence of which by such
other means as the Security Tirustee (acting reasonably} may select including,
without limitation, an independént valuation. The parties agree that the value of
each Account shall be the amojli‘mt of the credit balance an it, together with any
accrued but unposted interest that is paid in relation to that Account at the time
the right of appropriation is exe:rcised. Far the purpose of Regulation 18(1) of the

_ I R .
Regulations, the Chargor agrees lghat any such determination by the Security Trustee

will constitute a valuation "in a chommeraally reasonable manner”,
i
|
The security constituted by this* Deed shall be continuing, is made for securing

CONTINUING SECURITY

further advances and will extend]to the ultimate balance of the Secured Obligations,
regardless of (i} any |ntermed|ate payment or discharge in whole or in part; and (i)

any amendment, variation, resﬁatement, assighment, replacement, refinancing,

. I . \
novation or departure (however ?ubstantlal or material) of, to or from any document

constituting any Secured Obliga"cions.

INSURANCE
|

The Chargor must insure all insu%’able Assets with an insurance office-or underwriter

acceptable to the Security Trust%:e, against loss or damage by fire and such other

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

must be for the full replacement&VaIue and be index-linked. The Chargor must also
maintain all other insurances rt}ormally maintained by prudent companies with

similar activities to those of the Chargor or as the Security Trustee may require.

The Chargor must punctually make all premium and other payments necessary to
effect or maintain these msuranctes 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 request or to deposit any
pollcy with the Security Trustee under Clause 5 {Delivery of Documents of Title and

Registratior) or on request the Security Trustee may take out or renew any
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20.3

21.

21.1

21.2

213

22

22.1

(@

insurance in any sum and on an3‘/ terms the Security Trustee thinks appropriate and
recover the costs of doing so frq‘m the Chargor.

b
i

All monies received on any insu;rjance whatsoever in respect of loss or damage by
fire or otherwise to said insurab,{e Assets or any part thereof {whether effected or
maintained by the Chargor in i;pursuance of its obligation under the covenant
contained in this Clause 20 (/ns!?urance) or independently of or otherwise than in
pursuance of such obligation) sh%ll as the Security Trustee requires either be applied
in making good the loss or dam.!eilge in respect of which the monies are received or

. . I . .
be paid to the Security Trustee in or towards payment of the monies for the time
being secured by this Deed or s uch part or parts thereof as the Security Trustee

may require. !

ADMINISTRATOR

At any time and from time to tirrée after this security becomes enforceable, or if the

: . :
Chargor so requests the Securit& Trustee in writing 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 appointed {to

\

the extent applicable). ;
. I

|

i
Any such appomtment may be rnade pursuant to an application to court under

paragraph 12 of Schedule B1 of the Insolvency Act 1986 (Administration appllcatlon)

or by filing spec1f|ed documents ywth the court under paragraphs 14 to 21 (inclusive)

of Scheduie B1 of the lnsolvency; Act 1986.

In this Clause 21, a "qualified person means a person who, under the Insolvency

Act 1986, is qualified to act as a|n administrator of any company or individual with

respect to which that person is e:alppomted.
|

i
RECEIVER t{
i

Appointment of Receiver l

t
i
At any time after this security b:écomes enforceable, or if the Chargor so requests

the Security Trustee in writi.ng| at any time, the Security Trustee may, (unless

i
i
H
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(b)

22.2

(@)

(b)

precluded by law) without furthﬁr, notice appoint under seal or in writing, any one
or more qualified persons to beig‘a Receiver of all or any part of the Security Assets,
to act together or independently of the other or others appointed to the extent
applicable. ‘
In this Clause 22, a "qualified p%’erson" means a person who, under the Insolvency
Act 1986, is qualified to act asE a Receiver of the property of any company or

individual with respect to whlchlthat person is appointed.

|
i
i
i
i

Powers of Receiver

Every Receiver appointed in accordance with Clause 22.1 (Appaintment of Receiver)

shall {subject to any restnctlons in the instrument appointing him but
notwithstanding any winding- uplor dissolution of the Chargor) have and be entitled
to exercise all of the rights, pov\.lrers and discretions, as varied and extended by the
provisions of this Deed, conferréd by the Law of Property Act 1925 on any receiver
appointed under that Act and tﬁmse conferred by the Insolvency Act 1986 (and to
use the name of the Chargor fo‘r all or any of such purposes). If at any time theré
is more than one Receiver in restect of all or any part of the Security Assets, each
such Receiver may (unless otf?ierwise stated in any document appointing that
Receiver), exercise all of the polfwers conferred on a Receiver under this Deed or
under the Insolvency Act 1986|! individually and to the exclusion of each other
!

Receiver. I

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

“k
()] Take possess:on to take immediate possessmn of, get in and collect the

Security Assets or any paqt of the Security Assets whether accrued before or

after the date of his appol:intment;

(i ~ Carry on business: to caifry on or manage the business of the Chargor, as
the Receiver may think fl’ﬂ or to concur in or authorise the management of,

|
or appoint a manager of tffme whole or any part of the business of the Chargor;
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(iii)

(iv)

V)

{vi)

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

improvements, replacements, developments, demolitions and insurances

(including indemnity insu’Fance and performance bonds and guarantees) and
do all other acts which the Chargor might do in the ordinary conduct of its
business, as well for the protectlon as for the improvement of the Security
Assets and to commencelg and/or complete any building operations on any
Land secured pursuant t'|o this Deed and to apply for and maintain any
planning permissions, E)uilding regulation approvals and any other
permissions, consents orHIicences, in each case as the Receiver may in its
absolute discretion think ;‘iit ar concur in any of the foregoing;

i
1
Employees and adviser%: to appoint and discharge managers, officers,

agents, accauntants, servl%ilnts, workmen and other advisers for the purposes
of this Deed, upon such terms as to remuneration or otherwise as the
Receiver may think proper and to discharge any such persons appomted by
the Chargor; ig '
i!

Borrow money: to borro:\i,v money for the purpose of exercising any of the
powers, authorities and dli:scretions conferred on the Receiver by or pursuant
to this Deed and/or of Ei?defraying any costs, charges, losses or expenses
(including the Receiver'sj" remuneration) which shall be incurred by that
Receiver in the exercise of_t such powers, authorities and discretions or for any
other purpose, to raise an%i borrow maoney either unsecured or on the security
of the Security Assets or :.!‘:my part of the Security Assets either in priority to
the security constituted by this Deed or otherwise and generally on such
terms and conditions as that Receiver may think fit and no person lending
such money shall be concI:Eerned to enquire as to the propriety or purpose of

the exercise of such pomirfer or to see to the application of any money so
|

raised or borrowed; }
i
il
1

Sell business: to sell or. concur in selling the whole or any part of the

Chargoi's business wheth‘fsr as a going concern or otherwise;
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i

{vii)

(vii)

{ix)

()

Sell assets: to sell, exchapge, grant options to purchase, license, surrendér,
release, disclaim, aban_do‘rtn. return or otherwise dispose of, convert into
money or realise all or anEfy part of the Security Assets by public auction or
private contract and gen%rally in such manner and on such terms as the
Receiver shall think proptér or to concur in any such transaction. Without
prejudice to the genera!it% of the foregoing the Receiver may do any of these
things for a consideration 'Fonsisting of cash, debentures or other obligations,
shares, stock or other valuj‘:zble consideration and any such consideration may
be payable in a lump sum or by instalments spread over such period as the
Receiver may think fit. Fixtibres, other than landlords' fixtures, may be severed
and sold separately from the property containing them without the consent
of the Chargor;
Acruire assets: to acquir? assets for such consideration and on such terms
as the Receiver may thin?k fit, to purchase outright or acquire by leasing;
hiring, licensing or otherv\&ise, any land, buildings, plant, equipment, vehicles
or materials or any other E|::ro;:1e-rty, assets or fights of any descripfion'which
the Receiver - considers ig neceésary or desirable for the carrying on,
improvement or realisatio::n of any of the Security Assets or the business of
the Chargor or otherwiseisfor the benefit of the Security Assets;

i!
Leases, etc.: to grant or!;agree to grant any leases whatsoever and let on
charter, sub-charter, hirei‘! lease or sell on condition and to grant rights,
options, licences or easen:'!lents over all or any part of the Security Assets for
such term and at such rer%i:t {with or without a premium) as the Receiver may
think proper and to reséind. surrender and accept or agree to accept a
surrender of any lease or‘ tenancy of such Security Assets or agree to any
variation of any such con%ract affecting all or any part of the Security Assets
on such terms as the Recé{iver may think fit (including the payment of money
to a lessee or tenant on a}: surrender or any rent review);

Uncalled capital: to ca:I up or reguire the directors or members (as
applicable) of the Chargoiri to call up all or any portion of the uncalled capital

i
for the time being of thf‘? Chargor and to enforce payment of any call by
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(i)

{xii)

{xiii)

(xiv)

(xv)

{xvi)

t
f
|
I

action (in the name of theTI Chargor or the Receiver, as may be thought fit by

the Receiver);

Compromise: to negotiaﬁe, settie, adjust, refer to arbitration, compromise,
abandon and arrange anypclaims, accounts, disputes, questions and demands
with or by any person wllr‘o is or claims to be a creditor of the Chargor or
relating in any way to thei Security Assets or any part of them;

|

!

Legal actions: to bring, prosecute, enforce, defend and abandon all such

actions, suits and proceec;?ings in relation to the Security Assets or any part

of them as may seem to t!‘:he Receiver to be expedient;

Receipts: to give valid recerpts for all moneys and execute all assurances and
things which may be proper or desnrable for realising the Security Assets;

r
|

Subsidiaries, etc.: to forn':{ a Subsidiary or Subsidiaries of the Chargor in any
i

jurisdiction and transfer to any such Subsidiary or any other company or body

carporate, whether or ncfr:t formed for the purpose, all or any part of the

Security Assets; !

!'i
Powers, discretions, etc.: to exercise any powers, discretions, voting,
conversion or other rlghts or entitlements in relation to any of the Security
Assets or incidental to the} ownership of or rights in or to any Security Assets
and to complete or effectE any transaction entered into by the Chargor and
complete disclaim, abandon or mod|fy all or any of the outstanding contracts
or arrangements of the Crpargor relating to or affecting all or any part of the
Security Assets; and ||
General powers: to do a:}I‘ such other acts and things as the Receiver may
consider desirable or neclilassary for realising the Security Assets or any part 7
of them or incidental o;r conducive to any of the matters, powers or
authorities conferred on a“Recerver under or by virtue of this Deed, to exercise
in relation to the Secuni[ty Assets ar any part of them all such powers,

authorities and things as‘i.the Receiver would be capable of exercising if it

were the absolute benefiéial owner of them,
||
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223

|
i
i
‘r
!
;

and to use the name of the Cha:rgor for all or any of such purposes.
B
L

Removal ”

The Security Trustee may from time to ttime, by writing remove ény Receiver appointed by

it (so far as it is lawfully able) and may, fwhenever it may deem it expedient, appoint a new

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

terminated.

224

(a)

(b)

22.5

i
b
h
. i
Remuneration ie
i% -
The Security Trustee may from Eime to time, fix the remuneration of any Receiver
appointed by it {which remuneré:tion may be or include a commission calculated by
1 .
reference to the gross amount qf all moneys received or otherwise and may include
i
remuneration in connection witﬂ claims, actions or proceedings made or brought
against the Receiver by the Chiafrgor or any other person or the performance or
discharge of any obligation impésed upon the Receiver by statute or otherwise) but
such remuneration shall be payé;ble by the Chargor alone, and sections 102(6) and

{8) of the Law of Property Actli1925 shall not apply in relation to any Receiver

appainted under this Deed.

i
T ‘

The amount of such remunerati‘?n may be debited by the Security Trustee 1o any

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

of the Secured Obligations and swtl:cordingly be secured on the Security Assets under

the secutity contained in this Deed.

|

\
.
[
i
!

Extent of appointment

L

The exclusion of any Security Assets frorﬁ: the appointment of the Receiver shall not preciude

the Security Trustee from subsequently Ji%.-x'cending the Receiver's or Receivers’ appointment
I

(or that of their replacement) to that p%rt or appointing another Receiver over any other
. | .

part of the Security Assets. I
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/
22.6  No liability as mortgagee in p?ssession

|
l|

None of the Secured Parties shall, nor shall any Receiver appointed as aforesaid, by reason
of it or the Receiver entering into possg‘ssmn of the Security Assets or any part of them or
for any other reason, be liable to accoufbt as mortgagee in passession or be liable for any
loss on realisation or for any default or c)l}'nission for which a mortgagee in possession might
be liable. i

|
227  Agent of Chargor I|

(a) Every Receiver of the Chargor duly appointed by the Security Trustee under the
powers in that respect contalned in this Deed shall be deemed to be the agent of
the Chargor for all purposes andI shall as such agent for all purposes be deemed to
be in the same paosition as a R;elsceiver duly appointed by a mortgagee under the

Law of Property Act 1925. i;

A{b) The Chargor alone shall be responsible for the contracts, engagements, acts,
omissions, defaults and losses %f the Receiver and for liabilities incurred by.fhe
Receiver and no Secured Party’shall incur any liability for them by reason of the

Security Trustee appomtmg sucl’:\ Receiver or for any other reason whatsoever
|
228 Security Trustee may exercise |
1l
j

To the fullest extent permitted by law, all or any of the powers, authorities and discretions
which are conferred by this Deed (eithher expressly or impliedly), upon a Receiver of the
Security Assets, may be exercised after the security created under this Deed becomes

enforceable by the Security Trustee in relatlon to the whaole of such Security Assets or any

part of them without first appointing :g Receiver of such property or any part of it or

Il
notwithstanding the appointment of a R:eceiver of such property or any part of it.
23. EXPENSES AND INDEMNITIES {
' i
I .
231  The Chargor shall on demand pay to or reimburse the Secured Parties and their
c
nominees, agents or Delegates cifn the basis of a full indemnity on an after tax basis

ol . . .
the amount of all commissions, costs (including legal costs and remuneration),
‘ i
charges, losses, liabilities, and expenses and other sums reasonably incurred by the

i
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(a)

{b)

(@

(d)

23.2

233

(a)

Security Trustee (whether acting in its personal capacity or as security trustee for
|
and on behalf of the Secured P:arties or any other Secured Party and any of their

f . .
nominees, agents or Delegates}lin connection with:
!

the inspection or valuation of thHe Security Assets;
i
L

making a demand for payment or the delay in receipt of payments under this Deed;
'i
a fallure by the Chargor to per‘form its obligations under this Deed or otherwise

breach any terms of this Deed; and

the preservation, enforcement of the attempted preservation or enforcement of any
of their rights under this Deed whether incurred as a result of any act or omission
by, or proceedings involving, thfe Chargor or any third party together with interest

on the amount payable in accordance with Clause 3 (Agreemenz‘ to pay).

The Chargor shall on demand pe!}y to or fully indemnify the Secured Parties or other
nominee or agent on an af’Eer-tax basis against all losses, actions, claims,
commissions, costs {(including Iegal costs, expenses, proceedings, and remuneration),
charges, losses, liabilities, expenses and other sums and expenditure which the
Security Trustee (whether actmr_:& in its persanal capacity or as security trustee for
and on behalf of the Secured P%\rties) or any other Secured Party and any of their
nominees or agents may suffer, I'pay or incur, acting reasonably, in connection with
any payment or discharge in reslpect of the Secured Obligations (whether made by
the Chargor or a third party) becommg void, vaidable, ineffective or unenforceable

for any reasons whatsoever.

i , _
!

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

{or their nominees agents or Délegates}, the Chargor shall, in addition, pay to the

}
i

Secured Parties (or their nominees, agents or Delegates) in respect of value added

|
tax: ;
|

(except where the payment falls thhm Clause 23.3(b) below), such amount as equals
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

f

\
0
L
E
]

I
!
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234

24.

24.1

24.2

H
which the relevant Secured F‘artyr (or their nominees, agents or Delegates) certlﬂes

!
is not recoverable by it by repa)l,'lment or credit (such certificate to be conclusive in

the absence of manifest error); ?nd

I
on any reimbursement of or inicfiemnification for any commissions, costs, charges;
expenses or other items Encurreiéi by the relevant Secured Party (or their nominees,
agents or Delegates) as agent for the Chargor, such amount as equals the amount
included in the commissions, ccists, charges, expenses or other items in respect of
value added tax (and in such a E:ase the relevant Secured Party (or their nominees,
agents or Delegates) shall prov:de the Chargor with an appropriate tax invoice in

respect of such item, naming the Chargor as recipient of the relevant supply).

!1
The Chargor agrees that no Se%:cured Party will be held respensible for any loss
suffered as a result of exercise Ebf or failure to exercise by the Security Trustee or
any other Secured Party of its_r!;ghts under this Deed, except in the case of gross

negligence or wilful default of tf}e relevant Secured Party.

SET OFF ' ;;

The Security Trustee or any othgr Secured Party may at any time and from time to
time without notice (but shaii'hgt‘ be obliged to) set off (i} any obligation which is
due and payable by the Charg%r to the Security Trustee, any other Secured Party
and/or any other member of 'tfhe Barclays Group and is unpaid against {ii) any.
obligation (whether or not ma'tured) owed by the Security Trustee, any other
Secured Party and/or any othe“r member of the Barclays Group to the Chargor,
regardless of the place of payment booking branch or currency of either obligation
(with the difference between thg amounts in (i) and {ii) being the Set offAmoupn,
regardl‘ess of the place of payme‘llnt, booking branch or currency of either obligation.

!
Pursuant to the rights in the pr%ceding sentence, any Secured Party may (and the

Security Trustee may direct a Sec;‘[ured Party or other members of the Barclays Group
to} debit an account held by thft:e Chargor with any member of the Barclays Group

by an amount up to and includi!rtg the Set off Amount.

If the obligations are in dlffere”nt currencies, the Security Trustee and any other

Secured Party may convert euther obligation at a market rate of exchange in its
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24.3

25.

25.1

25.2

253

254

255

[

|

|
|
’{
usual course of business for th[t? purpose of the set off and if when converted it

i

leaves the Security Trustee or/Secured Party (as applicable) with less than the

amount due the Chargor must make good the amount of the shortfall on demand.
!! :

The Security Trustee and any olther Secured Party may, in its absolute discretion

estimate the amount of any !hab|llty of the Chargor which is contingent or

unascertained and thereafter set off such estimated amount and no amount shall

be payable by the Security Trustee or Secured Party {as applicable) to the Chargor

unless and until all Secured Ob |gat|ons have been ascertained and fully repaid or

discharged.

DISCRETION AND DELEGATION

Any liberty or power which may be exercised or any determination which may be
made under this Deed by the Se:rcurity Trustee or any Receiver may be exercised or

tade from time to time in it$ absolute and unfettered discretion without any
obligation to give reasons. l'

|
Each of the Security Trustee ané any Receiver may at any time delegate all or any
of the rights conferred on it by ;’;chis Deed.

|
The delegation may be made u;r;on any terms and conditions (including the power
to sub-delegate) and subject to any restrictions as the Security Trustee or the
Receiver may think fit. :i
| !i
Such delegation shall not preclé:Jde either the subsequent exarcise of such power,
authority or discretion the Secu{ity Trustee or the Receiver itself or any subsequent
delegation or revocation. |

Under no circumstances shall th}e Security Trustee, nor any other Secured Party nor

any Receiver or any Delegate (r¥or any officer, agent or employee of any of them)

be liable to the Chargor or any other person as a result of or in connection with
|

any act, default, omission or mi&lconduct on the part of any Delegate.
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26.

26.1

26.2

(a)

(b)

(©)

(d)

(e)

0

(h)

26.3

TRANSFER AND DISCLOSURE ;

i
The Secured Parties may at angf time sell, assign, novate, securitise or otherwise
Lo L . .
transfer all or part of their rights and/or obligations in respect of this Deed to any
;

person at any time (a Transfer%e}. The Chargor consents to the disclosure by the
Secured Parties of any inforn!'ilation and documentation directly or indirectly

. . i .
concerning this Deed to any prciaispectlve or actual Transferee.
!

i
The Secured Parties may discl?se any infarmation relevant to this Deed in the
|

Secured Parties’ possession relaﬂing to the Chargor and the Security Assets to:

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

directors, employees, auditors, ;:S:artners, consultants and professional advisers;
|
, N .
a governmental, banking, taxatmlm or other regulatory authority;
l

i
i

any person in connection with e:? securitisation of all or any part of the loan assets

i

of any member of the Barclays !Cr}roup from time to time;’
|
i

any person who may otherwise %nter into contractual relations with any member of
1 : . .

the Barclays Group in connection with this Deed;
' i
i
any person to whom information is required or requested to be disclosed by any

court of competent jurisdiction or governmental, banking, taxation or other

régulatory authority or similar b::ody;
. II

i . . .
any rating agency {including its} professional advisers) to enable the rating agency
. ! .

ta carry out its normal rating activities;
;;
| !
any credit reference agency: an(?‘

‘1
i .
any other obligor in respect o;f all or part of the Secured Obligations and any

affiliate, holding company or su;bsidiary thereof,
!
The Chargor may not assign c:vrI otherwise transfer any of its rights or obligations

under this Deed. I

i .
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27. FORBEARANCE '
.I

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

power or privilege.

28. COUNTERPARTS i
I
: . i :
This Deed may be executed in any number of counterparts, each of which when executed
and delivered shall be an original. Ai:I such counterparts will together constitute one

instrument. i
|
i:

29. NoTices, COMMUNICATIONS AND DEMANDS
H

29.1 Any notice, commaunication or demand under or in connection with this Deed shall

n

be in writing and shall be deliveriled personally, or by post to the Authorised Address
and, if given by any Secured Pa:%ty, may be made or given by any manager, officer
or agent of that Secured Party c;::r of any branch of that Secured Party.

)

292  Any notice, communication or ciiemand made ar delivered under or in connection
with this Deed to the Chargor will only be effective in the case of a letter which is
sent by post, in a first-class pre;ﬁlaid letter where available, and is posted before the

last collection of letters from the letter box in which 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.

I
293  Any notice to any Secured Part;q‘ shall be addressed in writing and sent by post to

Barclays Security Trustee lested at Business Lending Services, PO Box 16276,

Birmingham, B2 2XE and shall‘only be effective when actually received by that

Secured Party. !

294  Demands under this Deed may'be made from time to time and, at any time, the
liabilities and obllgatlons of the Chargor under this Deed may be enforced,

irrespective of: ”
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(b)

29.5

30.

30.1

30.2

303

304

30.5

31

37

y
|

whether any demands, steps or !proceedings are being ar have been made or taken
\
against any third party; or 1
{

whether or in what order any sécurity to which any Secured Party may be entitled
in respect of the Secured Obligeﬁtions and any other obligations secured under this

Deed is enforced.

All notifications or determinaticﬁns given or made by any Secured Party shall be

N

conclusive and binding on the Ghargor, except in the case of manifest error.
|

1

MISCELLANEQUS PROVISIONS

| o
If at any time any one of the pi‘rovisions of this Deed is or becomes invalid, illegal
or unenforceable in any resbect under any law, the validity, legality and
Il

enfarceability of the remainingﬂ provisions of this Deed shall not in any way be
] '

affected or impaired. \

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

otherwise specified.

§
Notwithstanding any term of ttlﬂs Deed the consent of any person who is not a
i )
party is not required to rescindjor vary this Deed or any other agreement entered
1
into under or in connection with it.

i
!

Untess otherwise specified, the éecured Parties, any nominee or agent may, subject
. i
to this Clause 30 and the Contrécts (Rights of Third Parties) Act 1999 or any similar

épplicéble legislation, rely on ariy clause of this Deed.

i
|
"

This Deed is.intended to take éffect as a deed notwithstanding the fact that any

|
party may only execute this Deed under hand.
!
1
|
GOVERNING LAW AND JURISDICTION

| .
This Deed and any non- contrac!tual 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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31.2  Each party irrevocably subrnhs,}orthe exclusive benefit of the Secured Parties, to
the jurisdiction of the English ccii)urts (but without prejudice to the Secured Parties'
right to commence proceedingﬁs against any party in any other jurisdiction) and
irrevocably waives any objectiorii on the ground of venue or inappropriate forum or
any similar grounds. ;

This Deed has been executed as a deedi by the Chargor and signed by the Security Trustee

and the Barclays Account Bank and is d‘g‘glivered on the date stated at the beginning of this
|
Deed. %

H
{I
)
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|r
SCHEDULE 1 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK

|
To: Account Bank/other financial institution

Date: [ ]

Dear Sirs,

| We give you notice that, by a debenture dated [@] (Debenture) we have assigned to

i
i| Barclays Security Trustee Limited (the Secum'y Trustee) all of our rights, title and interest

in and to the accounts listed below m[alntalned with your [Account Banksother financial
b
institution) (including any renewal, rede5|gnat|0n, replacement, subdivision or subaccount

of such accounts) and the debt or debts represented thereby:

Account Name: []- i
Sort Code: [+]
Account No.; [+] :

|

[repeat fist as necessary] f

(the Accounts) i

We irrevocably instruct and authorise you to disclose to the Security Trustee without any
reference to or further authority fron% us and without any inquiry by you as to the
justification for such disclosure, such information relating to the Accounts maintained with

i you from tlme to time as the Security Trustee may request you to disclose to it.
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|
I
With effect from the date of your receipt of this notice:
il
i
|

(a) any existing payment instructiorjs affecting the above Accounts are to be terminated

and all payments and cornmuni;'cations in respect of the Accounts should be made
|
|
[

(k) all rights, interests and benefi:ts whatsoever accruing to or for the benefit of

to the Security Trustee or to itsforder (with a copy to us);, and

.. | .
ourselves arising from the Acco!ﬁmts belong to the Security Trustee.
!

This letter and all non-contractual obligations arising out of or in connection with it are
f

governed by, and will be construed in a‘J‘ccordance with, the laws of England and Wales.

|
I
Please acknowledge receipt of this noti%é by signing the ackncwledgement on the enclosed

copy letter and returning it to the Secuﬁity Trustee at [»] marked for the attention of [+].

1

Yours faithfully

[Please note that this notice is only to t?e completed if: {i) it has been agreed that you are
providing security over an account heI:g:l with another bank or financial institution; or'(ii}

upon request by the Bank/] ' '.‘

for and on behalf of

[£nter Chargor Namel
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Form of Ackrﬁowledgement of Notice
i

of Assignn%:lent by Account Bank
l

To: Barclays Security Trustee Limited (the Security Trustee)

[
g
!
’I

;!
Dear Sirs

ﬁ

We confirm receipt from [£Enfer Chargor Narme] (the Assignon of a notice dated [+] of an

Date: [-]

assignment upon the terms of a Debenture dated [+] of all the Assignor's right, title and
interest in and to, and all monies (|nclud|ng interest) from time to time standing to the

credit of the following accounts whlch are maintained with us and the debt or debts

\\
represented thereby: E‘
[List relevant accounts herel i

!

l
I
L
it

f

We confirm that the balance standing ‘;to the Accounts at today's date is [+], no fees or

(the Accounts).

eriodic charges are payable in respect 5 the Accounts and there are no restrictions on (a)
p g pay P i |

the payment of the credit balance on t!’he Accounts {except, in the case of a time deposit,
!
the expiry of the relevant period) or {b) :’%he creation of Security over the Accounts in favour

of the Security Trustee or any third parﬂy.

v

We uncenditionally and irrevocably »i».i.raive all rights of set-off, lien, combination or

consolidation of accounts and securit}i/ in respect of any Accounts and similar rights

(however described) which we may ha\le now or in the future in respect of each of the

‘\
Accounts or the balance thereon to theextent that such rights relate to amounts owed to

l.

us by the Assignor.

|
i
We confirm that we have not received n :

otice of the interest of any third party in any of the
Accounts and will not, without the Secﬁrity Trustee's prior written consent, amend or vary

any rights attaching to the Accounts.
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We will act only in accordance with the instructions given by persons authorised by the

Security Trustee and we shall send all s’;c;atements and other notices given by us relating to

the Accounts to the Security Trustee. |

This letter and all non-contractual obhg'iatlons arising out of or in connection with it are to

be governed by, and will be construed in accordance with, English law.

|
I
'

Yours faithfully, i

for and on behalf of i

i
1
[Account Bank/other financial fnstf'turiofﬁ]

\

!
:
1l
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EXEc;fUTION PAGES

For and on behalf of Barclays Security“
|

Trustee Limited i

B Marc Romain

i Head Wholesale Lending Operations

as Barclays Account Bank

Marc Romain

Head Wholesale Lending Operations
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The Chargor:

EXECUTED as a DEED by A & M

Convenience Store Ltd acting by two,

directors/a director and its secretary

Signhature of Director

AUTAL  SiGH AT
(in BLOCK

Name of Director

CAPITALS)

Signature of Director/Secretary

Name of Director/Secretary (in

BLOCK CAPITALS)
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