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Date of creation:  26/11/2018
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Brief description:
Contains fixed charge(s).
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Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 8081389

Charge code: 0808 1389 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th November 2018 and created by CAFE RENE LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 29th November 2018 .

Given at Companies House, Cardiff on 3rd December 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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IMPORTANT — PLEASE READ THIS NOTE BEFORE TH1S DEBENTURE IS EXECUTED

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

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

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

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

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

. This Debenture is separate from and not limited by any other security or guarantee which you
may have already given or may give to any one or more of the Secured Parties in the future.

IF A COMPANY/LLP INCORPORATED IN ENGLAND AND WALES EXECUTES THIS DEBENTURE, ALL
PARTIES UNDERSTAND THAT THIS DOCUMENT {INCLUDING ANY ATTACHMENTS) WILL BE AVAILABLE
FOR INSPECTION BY ANY PERSON AT COMPANIES HOUSE.

Barelays Business is a trading name of Barelays Bank UK PLC. Barclays Bank UK PLCis authorised by the Prudential Regulation Authority and regulated
by the Financial Conduct Authority and the Prudential Regulation Authority {Financial Services Register No. 759676). Registered in England.
Registered No. 9740322, Registered office: 1 Churchill Place, London £14 SHP.

Barclays Security Trustee Limited is authorised and regulated by the Financial Conduct Authority {Financial Services Register No. 783115]. Registered
in England. Registered No. 10225314, Registered office: 1 Churchill Place, London E14 SHP.



By: .. .

(0

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

Cafe Rene lelted {mcorporated in England-and Wales with registered number 08081389} of .

' , Ground Floor Hallow Park. Hallow Worcester WR2 6PG (the Chargor);

o (2)‘ -‘

@

Barclays Security Trustee Limited (Company Number 10825314) of 1 Churchlll Place, London E14
" 5HP; acting in'its capacity as secunty trustee for and on behalf of the Secured Partigs (the Securrty '
: ‘Tmstee) and .

'Barclavs Bank UK PLC (Company ‘Number 09740322) of 1 Churchill Place, London E14 5HP (the

v BarclaysAccountBank)

1T 15 AGREED as follows

1 DEFINITIONS AND INTERBRETATION
Definitions
11 In this ‘Deéd, each of thé following expressions has, except where the tontéxt Gtherwise

réquires, the:meaning shown opposite it:

hccount’s ‘means each of the accounts opened or maintained by the Chargdr with any bank,
building society, financial institution or other person (other than the Barclays Account Ba_nk)
(th_éA"s’s_igr’i'edAc_':oﬂnts) and each of the accounts opened or maintained by the Chargor with

‘ the B'arcla\}s AccoUnt Bank (the Fixed Charge Accounts) from: time to time (including any

renewal rédesigriation, replacement, subdivision or subaccount of such account) and the debt

Tor debts represented thereby,

Assets meanhs all‘of the Chargof s undertaking, property, assets, rights, interests and reven ues,
whatéver ahd wherever-in thé world, present and future, and includes each or a'ny of them;

A'u:t!wﬁ'sed Addmés 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; -

Authority means the United Nations Security Council, the Commission. of the European Union,
Ijier'Maje_sfy'sTreaSury,-the Office of Foreign Assets Control of the United States Department

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

Ba:ﬂays Group means Barclays PLC and any of its direct or indirect Subsidiaries;

" -Default Rote means:

(@) ‘the defaulltri'nt_erESt_ rate set outin the document under which the relevant liability for

the overdue amount initially arose; or

~{b)  if no default interest rate is set out in such document, a‘rate per annum equal to the

¢ost {without proaf or évidence of any actual cost) to the relevant Sécured Party (as
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certified by it) if it were to fund or of funding the relevant amouint plus 2 per cent. per
annum;

: Delegate means a delegate or sub delegate appomted pursuant to Clause 25 (Discretion and
delegatmn)

Depa_sit mieans all surms deposited or to be deposited in each Account, together with all other
rights and benefits accruing to or arising in connection with each Account (including, but not
limited to, éntilements to interest), together with all accrued interest, wherever deposited;

_l:'nvqunmgntal Approvals means all consents of any kind relating to-Environmental Laws, to
which the Chargor or the Land or the use or occupation of the Land is subject;

- Environmental Claims means any claim hy arly person in respect of losses or [iabilities, suffered
qri,nc_urreél by that person, as a result of ar in connection with any violation of Environrhental
Laws or Environmental Approvals or giving rise to any remedy or penalty that may be enforced
oor assessed by private or public legal action as a résult of Enviranmental Contamination or any
application for any interim or final judicial or administrative decree, iﬁjunctior_n, cease and
desist order, abatement order, compliance order, consent order, clean-up order or-
enforcemient notice; stop notice, improvement. hotice, prohibition notice or revocatioh arder
in respect of Enviranmental Contamination or any-other remedial action or action to comply
that-the Chargor is obliged to undertake pursuant to Environmental Laws in respect of
Envirgnmerital Contamination; -

Environmental Cphtqmlnatfon means the following and their consequences:

(g:) any release, leakage-or spillage at or from any site owned or occupied by the Chargor
into any part of the ehvironment of any toxic, polsofious, nokious or polluting matter
or hazardous, detrimental or dangerous substances or thing;

{d) any accident, fire, explosmn or sudden event which affects-the environment and is
attributable to the operation, management or control of any site occupied: by the
Chargor, including (wnthout- limitation) the storage keaping, handling, labelling or
dlsposal of waste {as defi ned in‘the Environmental Protection Act 1990) or-hazardous,
toxic or dangerous substanoes, and :

{e) ' any designation of Land as contaminated land for the purposes of Part HA of the
: Enviranmental Protection Act 1990;

‘Envimnmental Lows includes all or any laws, statutes, rules, regulations, treaties, directives,
bye-lawss, directions, codes-of practice, circulars, guida’nce notes, orders, notices, demands,
decisions of the courts of any autharity orany other body whatsoever having jurisdiction which
at any time relate to the environment or Environmental Contamination of standards of
conduct appllcable to the Land or the occupation or use of the Land or the' operatlon of any
' :,busmess fromor usmg the Land;

Findnce Parries méans:

{f) Ba_'rclays Bank UK PLG;
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gy - Bérclays-Bank PLC; and
{h}  Barclays Mercantile:Business finance Limited;

Flogting Charge Assets f&ans those of the Assets that are for the time being compnsed inthe -
floatmg charge created by Clause 4.4 (Fioating charges} but only |nsofar as concerns that
floatmg charge, L

. Insurance Contracts means all insurance and assurance contracts and poluc:es now orin the
future held by or otherwise benefltmg the: Chargor

'(i} ) whlch relate to Assets themselves subject to a fixed charge in favour of the Security
: Trustee, or
- whith afe how oF in the future dépositad by the Chargor with the Secirity Trustee;

intellectuni Property Rights means patents (including supplementary protectian certificates),
trade- marks servn:e marks and designs (and any applications for any of them), utility models,
desugn nghts copyright, database rights and rights, title, interest.and benefits in respect of
domain ‘names, Iogo, get up, computer software, brand and trade names,: know-how;
confidential information, inventions, moral rights, trade secrets and rights in passing off and
-l othgr‘intell're;tual property rights and interests (whether registered or unregistered) and all
* rights under any agreéments relating to the use or exploitation of any such rights (including
for the avoidance of doubt the right to receive revenue of royalties) and, in each ¢éase, any -
: _éxtenSibn’s’ of renewals of, and any applications for, these rights;

Lond includes freehold and leasehold, and any other estate in, land and [outside England and
‘Wales} :immm}fa:ble 'brprrty"afnd in each case all buildings and structurées upon and ql'l th'ings
affixéd-to Land including trade and tenant’s fixtures and fittings (but excluding, in the case of
leasehold pfoperty, landlord's fixtures) and fixed plant and machinery;

- . 'Notice of Account Secunty means a notice of security in substantially.the form as set out in

Schedule 1 (Farm of Nat:ce of Security to Account Bank) or in such form as may be specified by
the Secuntv Trustee;

P[ppgrty Agr_fg_e_mgn; mieans all present and future agreements,’ g:on_t_racts,' options or
) uridertakings fororin refation to the creation of any estate, interest or right in or over the Land
(including, without I|m1tat|on iin relation to any lease, licence, tenancy or right to occupy '
7 whether ona fixed tefim or periodic basis); - :

. Recefvablgsmeans aI]_‘sums of;mbney receivable by the Chargor now orin the future cqnsisting’
of -ur'p‘ay‘able urider or derived from any Asset referred to in Clause 3]-(Agreement-to ﬁay)j

: Rm:ver means a receiver and manager or a receiver and the term shall mclude any’ of their
_ delegates or. sub—delegates, _

‘Re'ntdl Income means the gross rents, licence fees and other fnonies receivable now or
hereafter, at any time by the Chargor in respect of or arising out of any lease of the Land or
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any agreement for leasé or ficence or otherwise without liritation derived by the Chargor from
the Land or otherwise paid to or received by the Chargor in respect of the Land;

 SDN List means the Special_ly.DeSigﬁated Nationals List.maintained by the Office of Foreign

Assets Control of the US Departrnent‘ of the Treasury, or any similar list maintained by any
Authoripy;

- Secured Obligations means all money, obllgatlons and liabilities now or &t any time in the

future due, owingor. mcurred in any manner whatsoever by the Chargor to the Security Trustee

" (whether in its personal capacity or as security trustee for the Secured Parties) or to any of the

other Secured Parties whether actually or contingently, whether difectly or indirectly, whether

: solely or jointly with any other person and whether as prmapal or surety, including, without
'Ilmltatlon all interest, discount, commission, fees charges and -expenses and together with
-any matters relating to or arising in respect of those moneys, obligations.and |labl|ltles,

Secured Parties means

(k) the Security Trustee;

{1} * the Finance Parties; and

(m) any Receiver and/or any Delegate; )

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

security created or expressed to be created by or pursuant to this Deed;

Securities means all stocks, shares, debentures, debenture stock, loan stock, bonds and

'securities issued by any person: (other than the Chargor).and alt other investments {as listed in
. Part I of Schedule 2 to the Financial Services and Markets Act 2000) including all rights and

henefits arising and all money payable in respect of them, whether by way of conversion,
redemption, bonus, option, dividend, interest or otherwise {including in all subsidiary
undertakings or the certificates for which are now ar in the future deposited with or to the
order of the Security Trustee or which if uncertificated are held in an escrow or other account.

~ in the favour of the Security Trustee or held in the Security Trustee's name or in the name of a

nominee to the order of the Security Trustee);

- Security Interest means any mortgage, charge, pledge, lien, assignment, encumbrance, right '

-of set off or security interest whatsoever, howsoever created or arising or any other

: -ag're,emeﬁt. arrangement or court order having substantially the same ecanomic effect as the
" foregoing;

Security Period means the period beginning on the date of this Deed and ending on the date
on which the '_Secu,'rity Trustee is satisfied that all Secured Obligations havé been

lunconditi_onally and irrevocably paid and discharged in full and ali facilities made available by

each of the Finance Parties to the Chargor have been cancelled;
Set off Amount has the meaning given to it in Clause 24.1 (S_et off);

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

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

[nterpretation

In this Deéd, excépf Where-the_context otherwise‘requires:

iy

refé‘rences to the Secured Parties (including references to the Security Trustee and the

.fEi.n'ant:'_e Parties) ,j'n';:lude references to any of their respective ndminee;, agents,

(ii}

Delegates, successors in title and permitted assigns and transferees and references to the
Chargor include references to their respective successors in title and permitted aSSIgns
and transferees; °

unless otherwise indicat_ed, refererices to the Secu rity Trustee mean the Security Trustee

acting.in _itscapacii':y as i;ecurity trustee for and on behalf of the Secured Parties;

(i)

'(iv}

{v)

- {vi)

i

{b)

N |

' .(Viil)

ug'rindiri_g up includes afy wind]ng up, reconstruction, administration, dissciiuti'on_,
liguidation; bankruptey and any analogous procedure or step under any applicable law; - -

reférences to anv ‘deed, instrument, certificate, agreement or contract {including this
Deer.l) or & provision thereof shall be construed as a reference to that deed, instrument,
certificate, agreement or contract or provision as from time to time varied, novated,
amended, suppl'erheﬁteﬂ or replaced (however fundamentally); |

expresssons importing the singular shall include the plural and vice versa and words
denoting any gender mclude all genders;

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

)

a time of day is.a'reference te London time; and

references toa persun shaII be construed as a reference toany mdmdual firm, company,

.corporatton, government, state or agency of a state or .any assaciation, trust, jomt
" venture, consortium, partnership or other entity {whether or not having separate legal
. personality).

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

SECURED PARTIES '

Eéch ;iar‘tv égrees that the Security Trustee's interests and rights under and in rgspect of this
Deed shall be hield by the Security Trustee on trust for and on behaif of the Secured Parties.

AGREEMENT TO PAY

The Chargor, as prima’ry' obligor and not merely as surety, covenants with the Security Trustee

. that:it will pay or.discharge on demand the Secured Obligations on the date(s) on which such
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41

Secured Obligations are expressed to become due and in the manner provided for in the
document under which liability for siich Secured Obli_g’atibhs arises,

- Default iﬁte'res_t on the Secured Ob!_igatiun_s, shall accrue in respect of any overdue amount
~ from its due date or, in the case of any cost, charge, loss, liability, expense and other amount

fre'fe'rred to in Clause 23 {Fxpenses and Indemnities) from the date such amount was expended,
paid or debited on account by the Security Trustee or any other Secured Party (without the
necessity of any demand being made for payment thereof), in each case, up to_th_e date of
actual payment (both before and after judgment) at the Default Rate. Any default interest -
accruing under this paragraph shall be immediately payable by the Chargor on demand by the
Security Trustee or any qthe'r Secured Party. Unless otherwise agreed, such default interest (if

-unpaid) will be.compounded with the relevant overdué amount or cost, charge, loss, liability,

expense and other.amount referred to in Clause 23 (Expenses ond mde:mnitfes)' on a manthly
basis but will remain immediately due and payable. '

CHARGES

General

All security created by the Chargor under this Clause 4 is:

| (a)

(o)

(C)‘

o {dy

42

continuihg security for the payﬁ\ént and discharge of the Secured Ob!_iéations;

" granted with full title guarantee;

granted in respect of all tHj_e»right, title and interest (if any), present and futun{é of the Chargor

* . In and to the relevant Security Asset; and

granted in favour of the Security Trustee to hold on trust for and on behalf of the Secured

Parties,

Fixed charges

TheiCharg'dr charges by way of first ﬁ:’(ed' charge:

(&

(b)
(e}

(d)

{e)

ol 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 Larid which js néw, or iri the future become.f;, its property;

(to the extent that they are not Land) all plant, machinery, computers, vehicles, office or other

. equipment .now of in the future owned by it and its .interest in any. plant, ﬁachinew,

computers, vehicles, office or other equipment inits possession {but excluding any for the time

being ‘part of its stock-in-trade or work-in-progress) and the benéfit of all contracts, licences
. and warranties relating to them;

{to the extent not validly and effectively assigned pursuant to Clause 4.3{a) (Assignment) _

' below} all Rental income and the benefit to the Chargor of all other rights and claims to which
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{&)

th)

i

I}

{k)

{0

_(n_1)

(n)

43

(a)

(b).

the Chargoris now or iﬁay in the future become entitled in relation to the Land, incluting {but
hot lirited to) all rights and claims of the Chargor against all persons who now are or have
been or may become lessees, sub-léssees, licensees or occupiers of 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 I'nsurance Contracts

~ (inciuding t,h,‘é‘bene'ﬁt of all claims arising and, to the extent not validly and effectively assigned
“purslant to Clause 4.3(f) {Assignment) below, all monies payable under them}; ‘

all of its present and future goodwill;
alt of its present and future uncalled capital;
all of its present and_fi‘.iture' Intellectual Property Rights;

a_II:tr_ade secrets, confidential information and know-how owned or enjoyed by it now or in the
future in any part of the world; ‘

all other debts now or in the future owing to it save for those arising on fluctuating accounts

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

all of its present and future right, title, benefit and Interestin and to each Fixed Charg_e Account -
and each related Deposit; and '

the bén_efit of all instruments, . guarantees, charges, pledges and other_‘rights' now ar in the
future available to it as security in respect of any Asset itself subject to a fixed ch'ai'ge in favour
of the Secutity Trustee.

Assignment

'Th'e.Chargof'assi_gris and agrees to assign all of its right, title, estate and other interests in and to:

the Rental Income and the benefit to the Chargor of all other rights and caims to which the

Chargor is now or may in the future become entitled in relation to the Land including (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-lessees, licensees or occupiers of any Land and all chargors and.
.“sureties for the obligations of such persons;

- the benefit of all guarantees, warranties and representations given or made by and any rights

or remedies against all or any professional advisors now or at any time engaged by the Chargor
in relation to any Land and the manufacturers, suppliers or installers of all plant; machinery,
fixtures, fittings and dther equipment now or from time to time in the buildings.érected or to
be erected on any Land. and any other person, firm or company now or from time to time’
under ’cont_réct with or under a duty tothe Chargor and the benefit of all sums recovered in
any proceedings against all or any-of such persons; '
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).

(e)

{n

the benefit of all Property Agreements’and the proceeds of any dlaim, award or judgement

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

-respect of any Property Agreement;

each Assigned Account and all related Deposits;

{tothe extent that any Inteflectual Property Rights are not capable of being charged pursuant

‘to Clause 4.2 (Fixed charges), 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 'any and all damages,

-compensation, re'munefation, proﬁt, rent, fees, royalties or income which it may derive from

such Intellectual Property Rights or be awarded or entitled to in respect of such Intellectual
Property Rights; an'd

any sums payable to it pursuant to any Insurance Contract,

provided that nothing in this Clause 43 shall constitute any Secured Party as a mortgagee in possessign.

4.4

{a)

(b}

(c) ‘.

4.5

(a}

{b)

- Floating charges

The C:Harg'or charges by way of first floating charge all its present and future undertaking and

- Assets of whatever type and wheraver |ocated.

The floating charge created by the Chargor under Clause 4.4(a) above shall be deferred in point-
of priority to-all other security or security interests created under or pursuant to thi_%. Deed.

" The floating charge created by the Chargor under Clause 4.4{a)-above is a “qualifying floating

charge” for the purposes of paragraph 714{‘2}(73) of Schedule Bl to the Insolvency Act 1986
(iricorporated by Schedule 16 of the Enterprise Act 2002). Paragraph 14 of Schedule B1 of the
insolvency Act 1986 shall apply ta 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 rnto fixed charges as regards all or
any of the Chargor’s Assets specified in the notice at any time. At.any time after the floating

-.charges credted by t__h_I_S Deed have bee_n converted to fixed charges, the Security Trustee may
' b} notice, subseguently reconvert it into a floating charge by notice in writing.

~ ‘Automatic c_onversinn:. Subject to the Insuhteht\-r 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 same will oceur under general law) automatically be converted {without any notice)

. into ﬁ;ced charges over the Assets, 'rigljts and property of the Ch'argor:

: -{'i} on the convening of any meetin_g.pf the members. or directors of the Chargor to

consider a resolution fo wind up the Chargor or putthe Chargor into administration;

{ii) on a resolution being passed -or an order being made for the wmdmg—up, dissolution,
admiinistration or re-organiisation of the Chargor;

Page £



(iii}
(‘iVI-_
v

: .(-Vi)

.(\;ii}

il

{ix) .~ |

.on the appointment of a liquidatar or an administratot {whether out of court or

otherwise) to the Chafgor;

on any person levying or attempting to levy any distress, execution or other proééss .
against any Security Assets of the Chargor; |

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

a going concern;

on the Chargor stopping miaking payments to its creditors or giving notice to creditors -
that it intends to stop payment;

oh the Chargorcreating or attempting to create a trust over any of the Secu rity"Asset:.‘;\

-an the holder of any other Security Interest whether ranking in priority to or pari

pussu with or after-the charges and security contained in this Deed or the Chargor
appointing, reguesting the appointment of, an administrator, an administrative

receiver, receiver, manager or receiver and manager in respect of the Chargor; or .

any floating charge granted by the Chargor ta any other persan crystaliising for any
reason whatsoever. ’

(c) -Moratorium: the floating charges created pursuant to Clause 4.4 (Floating thorges) mdy not,.

be converted into fixed charges solely by reason of:

M.

(i),

the obtaining of a moratorium; or

anything done with a view to obtaining a moratorium,

under Schedule Al of the Insolvency Act 1986.

4.6 Implied covenants of title

The _covenants-s'é_t out in sections 3(1),. 3(2) and 6(2) of the Law of Property [Miscellanebus Provisions)
'Act-1994 will not-extend to Clauses 4.2 (Fixed charges), 4.3 {Assignment) and 4.4 {Floating charges)
abdvé._lt'shall be implied in réspect of Clauses 4.2 (Fixed chorges), 4.3 {Assignment} and 4.4 (Floating
charges} above that the Chérgor is disposing of the Security Assets free from all chéfgas and
eﬁcumbr’ances (wh_ether’ monetary or not) and from all other rights exercisable by third parties *
{including liabilities imposed and rights conferred by or under any enactment). '

47 _anership

The Char_go'f is the legal and berjéﬁcial owner of; and has good and marketable title to, its Setd,rity
Assets, in each case, free from security (other than that created by or pursuant to this ‘Deed) and
". restrictions d@nd onerous covenants.
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5.1

5.2

.53

54

{a)

(b}

55

56 .

57

6.1

DELVERY OF DOCUMENTS OF TITLE AND REGISTRATION

The Chargor shall on the date of this Deed deliver (or procure delivery} to the Security Trustee

- of, and :i':he‘Se_cur_i_ty TruSte__é shall be.entitled to hold and retain during the Security Period, all

deeds, certificates and otherldo_t:urpen"cs of title relating to the property charged pursuant to

" this Deed {including any [éase or licences relating to it) where originals theredf afe not required

to be registered.

" The Chargor shall at any time as required by the Security Trustee execute and deliver to the
- Security Trustee any documents and-transfers to constitute or perfgct an equitable or legal

charge. or a pledge (at the Security Trustee's option) over any Securities, including .

uncertificated Securities within any clearing; transfer, settlement and/or depository system,
_ andgive any instructions and take any actions the Security Trustee may require to achieve this,

The Charger-shall, if requested by the Security Trustee, execute all such documenté and do all
acts that the Security Trustee may reasonably require to record the interest of the Securlty
Trustee in any registers relatlng to any reglstered Intellectual Property Rights.

- The Ch_argqr u_nde’rt'a_kes_ to make or procure that there is made a due application to the Land

Registry in respect of any Land that is registered land {with the Chargor's consent as proprietor .
of the relevant registered estate):

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

- . "No disposition of the registered estate by the proprietor of the registered estate or by the
- proprietor-of any registered charge, not being a charge registered before the entry of this

restriction, is to be registered without a written consent signed by the proprietor for the time

' being of the charge in the debenture dated [ -] in faveur of Barcloys Security Trusteé -

Limited (to hold on trust for and on behalf of the secured parties specified therern} as referred
loin the charges register or therr conveyancer”; and

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

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

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

.The Chargor undertakes not to amend, vary or waive the terms and conditions relating to any

Insurance Contract without the prior written consentof the Security Trustee.

NoOTICE GF ACCOUNT SECURITY

" The execution of this Deed by the Chargor and the Security Trustee shall constitute notice to
 the Barclays Account Bank of the security created over each Fixed Charge Account and each
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T62

: 71

. o

(o)

72

(a}

reiated De’posi't, ind the Chargor irrevocably instructs the Barclays ACCOUnt-Baﬁk that it shall, -

and the Barclays Account Bank confirms and agrees that it will, upon any direction by the
Security Trustee or perse_nS-authorised by the Security Trustee following the service of a

" default notice or following any failure to pay any of the Secured Obligatiohs" when they fall-
- due, only act in-accordance with the instructions given by the Security Trustee cr-by persons

authorised by the Secunty Trustee in relatlon to each Fixed Charge Account and each related
Deposit. '

© The Che'rgc'r shall, on the request of the Security Trustee following the service of a default

netice or following any failure to. pay any of the Secured Obligations when théy fall due, deliver
to. the Security Trustee (or procure the delivery of) a Notice of Account Security duly executed
bv, or on behalf of the Chargor in respect of the Accounts held with any bank, building society,

financial institution or other person {other than the Barclays Account Bank) (if any) and the -
related Deposits and the Chargor shall use all reasonable endeavours to procure from the -
recipient of such Notlce of Account Security an acknowledgement in the form set out in
therein, o

RIGHTS UNDER SECURITIES - '

lJ_nIess and untii this Deed becomes enforceable or the Security Trustee directs otherwise:

‘Secunty Trustee (ar its nominee) shall be released to the Chargor;

- all voting and other rights and powers attached to or conferred upon the Securities shall
; continué to be exercised by thie Chargor for so long as it remains their registered owner; and

‘the Security Trustee will, where it {or its nominee) is registered as holder of the'Securities;
.exercise all voting and other rights and powers attached ta the Securities, as the Chargor may

from t'ime.t_o time in writing reasonably direct (and in the absence of such instructions the
Security Trustee, or its nominee, shall not exercise any such rights), and the Secirity Trustee
shall 'i'nstruct-any norhinee for the time being registered as holder of the Securities acco’rdingly.

Atany time and from time to time after this Deed becomes enforeeable or the Secunty Trustee

d|rects

all and any dividends and other distributions accruing on or deriving from the Securities

- {notwithstanding that they may have accruedin respect of an earlier period) including without

limitation, all money payable in respect of them, whether by way of conversion, redemptlon
bonus, option,. d|V|dend interest or otherwise shall:

{i} -if received by the Charger {or any nominee of it), be held on trust for the Security

Trustee and (if requested by the Security Trustee) immediately be paid and .

transfe'r_r'ed td the Security Trustee; and

i} when and.if received by the Security Trustee {or its nominee) shall form part of the
’ Securities:and be held by the Security Trustee on the terms-of this Deed as additional
security (and, if cash, be paid into a cash collateral depdsit account and may be
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{b)

(c)

73

8.1

CE

b

{c)

(d)

(e)

appliedby'thé Security Trustee at any time and from time to time thereafter in or
towards the discharge of the Secured Dbligations as the Security Trustee thinks fit);

following the Security Trustee serving notice on the Chargor, the Security Trustee {or its
nominee) may from time to time exercise (and may from time to timé direct the exercise of] -
'al_'l_ voting:and other rights and powers.(by $tatute or otherwise) attached to or conferred on

* the Securities in such manner as the Security Trustee (in its reasonable discretion) thinks fit

and the.Chargor shall, and shall procure that any nominee of the Chargor shall, comply with
any such directions of the Security Trustee (or its nominee). For the avoidance of _doubt, until
such time as the Security Trustee (or its nominee) takes any steps to exercise any vating ar

~ other rights and powers attached to or conferred on the Securities, ali such rights and powers
. shall remain with'the Chargor; and

the Chargor shall {and shall procure that any nominee of it shall), if reqwred by the Secur:ty
Trustee, agree to accept short notice for and to attend all or any meatings or class meetings
of the:holders of the Securities, to appoint proxies and exercise all voting and other rights and

. powers, which may at any time be exercisable by the holders of the Securatles asthe Security

Trustee-may from time to time direct.

The rights and powers attached to or conférred upon the Securities shall, for the purposes of

. Clause 7.2{b} above, include (without limitation) all powers given to trustees by the Trustee
" Act 2000 in respect of securities subject to a trust and shall be exercisable without any need

for any furtherconsent or authority' of the Chargor.

REPRESENTATIONS

. The Chargor represents and Warrénts.that:

it has full power and authority and is legally empowered to enter into this Deed and to grant
security over -th_e_'Sec'qrity Assets on the terms set out herein;.

it has taken all necessary actions (inciuding ¢orporate actions) to authorise the acceptance of

- and the exercise of its. rights under this Deed and the performance of its obl:gatlons under this

Deed and all other décuments to be entered ifito by it.in conhection heremth

there is no legal or other rest’tictiqn on its ability to enter into and perform its obligations in

_respect of this Deéd, including that such entry or performance will not constitute a breach of
- any law, regu]atlon or offi clal chrectwe to which it is subject or any agreement by which it is
bound; ; ’

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

neither the Chargor nor;an‘y of its affiliates is eithe’r:

. (.i) - llsted or is owned or controlled directly or |nd|rectlv, by any person whlch is listed, on

. anSDN List; or

(i) located, orgamsed or resident in a country which is the subject of sanctions by any
Authonty, :
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() .

{e)

(h)

ho Secerittf Interest (other than the Security Interests created or expressed to be created by
or pursuant to this Déed) exists on, over or i refation to any of the Security Assets at the date

of this Deed;

any Securitv Assets in the form of Securities are fully paid and not subject to any option to

- purchase or similar rights. The constitutional documents of cornpanie_s whose Securities are

subject to the security created by this Deed do not and could not restrict or inhibit any transfer
of those Securities on creation or enforcement of the Security; and

no “warning notice”‘er "_reetrictions notice” (as defined in Clause 1(2) of Schedu]e 1B of the
Comipanies Act 2006) has been issued in respect of all or any part of the Securities.

£ach of the above representations (excluding those set out in Clauses 8. 1(f) and 8.1{g)) will be correct
and complied \mth In all respects at all times durlng the Security Period as if repeated by reference to

the then exnstmg gireu mstances

- GENERAL UNDERTN“NGS

Thae Chargor undertakes to procure that:

:(a)_
(b)

(o) .

10.

. 10.1

102

103

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

- if the Chargor is a partnership, it ehall notify the Security Trustee in writing im_’n’ieﬂiat_é_ly of any

change in'the membership of the partnership. Whenever possible.such notification shall be
givén in advanceé of such change; and

if the.Chargor comprises one or more trustees, the Chargor shall give to the Security Trustee

not less than 28 days' prior written notice of the proposed retirement of any trustee or the -
appointment of any new trustee {which shall not be effected without the prior written consent ‘
of the Security Trustee) and shall notify thé Security Trustée in writing, immediately upen the .
death of any trustee or the dissolution of any firm or corpofation acting as trustee

ﬁ m‘ruﬁmﬁaﬁmn Access

The !Cha_rgor shall from time to time on request by the Security Trustee, provide the Security
Trustee with such inforrnatié:n and documentation as the Security Trustee may reasonably
réquire Félating to the S&cirity Assets and its compliance with the terms.of this:Deed. -

* The Chargor shall permit the Security Trustee, its representatives, profe'ssionall advisers and

contractors, free acces$ at all reasonable times and on reasonable notice to inspect the

:Secuntv Assets (including, without limitation, for the purposes of conducti ng a valuation of the

Secunty Assets}

The Chargor shall promptly netify the Security Trustee of any litigation, arbitration or

" administrative proceédings commenced, pending or threatened against it or any of its

Subsidiaries or any other event which is reasonably likely to adversely affect the value or
otherwise deprecnate impair or prejudice any Security Asset or result in the security created

by this Deed becoming enforceable.
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11.

11

11.2

12,

121

12.2

12.3

124

PRIORITY OF CHARGES

Any mortgage, assignment, fixed charge or other fixed security the Chargor creates in the
Security Trustee's favour, will have priority over the floating charge created by Clause 4.4
* {Floating charges) unless the Security Trustee states otherwise.

Any debentures, asmgnment mortgages or charges (fixed or floating) which the Chargor
‘creates in the future {except those i in the Security Trustee’s favour) shall be expressed to be
subject to th:s Deed and shall rank.in order of pnonty behind the security created pursuant to
thls Deed.

COLLECTION OF RECEIVABLES

The.Chargor'shall collect and realise all R'e'ceiv'ab'lfes' and immediately on receipt payall money

" which it receives in respect of them into the Chargor's barik account with the Barclays Account

Bank, or into any other account specified by the Security Trustee and notified in writing to the
Chargor {which may include an account helc! with @ memiber of the Barclays Grdup}, in each
case on such terms ,as'the Security Trustee may direct. Pending that payment, the Chargor will
hold all m"onev so received upon trust for the Security Trustee, se;iarate from its own money.

The’ Chargor may not, without prior written consent, charge, factor, discount, assign,

postpone, subordinate or waive its rights in respect of any Receivable in favour of any other

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

"If réquired by the Security Trustee, the fhargor shall serve notice; in such form as the Security

Trustee may reasonably require, on the acccunt bank {if not a Finance Party) of the security
constltuted by this Deed.

If a ’éredit balance on any account of the Cﬁai‘gor with any member of the Barclays Greup
includes proceeds of Receivables credited or transferred to that account, the Security Trustee
has an absolute discretion to direct the relevant member of the Barclays Group to permit or
refuse to perm:t the Chargor to utilise or-withdraw that credit balance and the Security Trustee
may in its sole dnscretlon at any time diréct the relevant member of the Barclays Group to

_tra_ngfer all-or any part of that credit balance to any other account of the Chargor with that

member of the Barclays Group, or to a suspense account opened for the purpose of holding )

o or realising such funds, or in reduction of any outstanding Secured Obligations. The Parties

hereto agree to comply thh and take any neceéssary action to effect, any of the dlrECI‘.IOI'IS
glven by the Security Trustee pursuant to this clause 12.3,

If the'Secu rit_y’-'_l’rust’ee releases,_waives or postpones its rights in respect of any Rece,ivalﬁles for

the purpose of enabling the Chargor to factor, discount or otherwise sell them to a Secured
Party orio a third party, the 'charges created by this Deed will in all other.resbects remain in-
full force and effect. In particuiar; all amounts due tothe Chargor from the Secured Party or
the third party and any Receivables re—essigned or due to be re-assigned to the Chargor will be
subject to the relevant fixed charge detailed in Clause 4.2 {Fixed charges), subject orly to any
defences or rights of retention or sét off which the Secured Party or the third party may have

~ against the Chargor.
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13.
13.1

{a)

(6}

{e). -

)

e}

SCh

- ~at’or brought on to the Land or circumstances likely to lead to Emnronmental Contammatmn

. 13.2

b}

('c)

- The Chargor shall:

COVENANTS RELATING TO LAND AND OTHER ASSETS

keep its l.and plant, machmery, computers, vehicles, office or other eqmpment in good and

substantial repair and condition to the sattsfactron of the Security Trustee;

_.pﬁerfqrrri and observe in all mafe_rial respects all the covenants, conditions and stipulations

{whether as landlord or tenant} in any lease, agreement for lease ar other right to occu py in
respect of any ofits Land and shall nof do or permit to subsist any act or thing as.a result of
which any such lease, agreement for lease or other right to occupy may be suh}ect to

determmatlon orright of re-entry or forfeiture prlor to the expiration. of its term; .

‘ no_tsaj:;gny time witheut the prior written consent of the Security Trustee, sever orremove any -

of the fixtures forming part of its Land or any of the plant or machinery (other than stock in -
trade or work in progress) on of in its Land, if te do so would reasonably be expected to have
a materially adverse effect of the value, saleability or use of the Land or the ehfqr‘ceebility of
this Deed; - :

comply w1th all planmng Iaws and regulatlons and the terms of any authonsatlon in respect of

. any such plannlng laws and regulatlons, in each case relating to any of its Land

obtain and maintain in full force and effect all Environmental Appravals and ensure that the '

. business and/or operations catried on at the Land comply in all respects with all Envnronmenta[

Laws and Envi ronmental Approvals.

. :pr‘o‘mptly 6n -b'ecomi'ng.aware of it, inform the Security Trustee of any'EnvironmentéI Claim -

which has been made or threatened against the Chargor or any occdpier of the- Lan"‘d oF any of
the officers of the Chargor in the:r capacity as such, setting out the actmn which i is to be taken
with respéect to that Environmental Claim; and

notiﬁ'r the Security Trustée promptly on becoming aware of any Enviroﬁrﬁéntal Contamination

. which mlght give rlse to any Enwronmental Claim, and take or- procure the takmg of. all
- necessary action to deal wuth remedy or remove from the Land or prevent thei incursion of (as
" ‘the case may be) that Environmental Contammatmn or circumstances hkely to lead to
"Envirgnmental Contammatmn 50 astoprevent an Environmental Claim, endeavourmg always_'- )

to mmnmnse the danger or harm ansmg to the Enwronment

' The Cha_rgor shali hat, without the.Se(_:urity T_rustee's prior.written .con_sen't:

| 'Tgrant or agree to grant (whether in exercise of or mdependentlv of any statutorv power) any

leasé or tenancy, &

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

commence any forfeiture proceedings in respect of any lease or tenancy; '
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{(d) . part with or share possession or confer‘upon-afy person any contractual licence or right to

. occupy;
“{e})-. - consenttoany a'ssigpment of any tenant’s interest under any lease or tenancy; -
n ) " agree to"ai'_w rent review in respect of any lease or tenancy; or
8 ~ serve-any nt';ltice on any former tenant under: any lease or ten%nw {or any Chargor of that

, ‘former tenant} which would entitle it to a new: lease or tenaricy, in respect of all ar ary part of
its Land. -

13.3 If. the Chargor fails to comply with 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 c_iirisiders are
" necessary or desirablé to remedy such failure. The Chargor shall immediately on request by
the Security Trustee, pay the costs and expenses of the Security Trustee {and its agents and -
" contractors) incurred in co'nneétioh'with any action taken under this Clauise 13.

14.  ACCOUNTS

14.1. Notification and Variation -

Thg" Chargar shall promptly deliver to the Sécurity Trustee on the date of this Deed (and, if any change,
occurs thereafter, on the date of such change), details of each Assigned Account opened or maintained
by it with any bank, building society, financial institution or other person. ‘

142 Security Trustee rights

At any time and from time to time after this Deed becomes enforceable or the Security Trustee directs,
the Secu'ritv‘:'l'ri'.lstee shall. bé entitled; without natice or furthér demand, to:

{a) demand, receive and apply: against the Secured Obligations, all and any monies due under or
_ ansmg out of each Account {including the related Deposits);

b)) - éxe’rcise in-rglatibn toeach ACCou'nt-.all such rights as the Chargor was then entitled to exercise,
' in relation to such Account or might, but for the terms of this Deed, exercise; and

(c} make any.direction or instruction tothe Barclays Account Bank or any bank, building society,
fihaneial institution or other person at which an Assigned Account is held to give effect to this
Clause 14.2. i

143 Terms of Accounts

Except ‘with the Seéurity Trustge's prior written consent and subject to Clause 14.4 (Partm! matunty]
" each Fixed Charge Account shall be maintained on the terms that any relevant Deposit shall mature on
the ear_ll_er of: '

{a} e ‘_ the first time at whi_éh: (i) there are no remaining Secured Obligations; and {ii)-.the relevant -
Finance Party is not under any obligation or liability {actual er contingent) to make advances
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Sor prowde other financial accommodat:on which, if made or provided, would give rise to any
Secured Obligations; and .

‘ (b}:- close E:f business in Landen on the date on which any of the Secured Obligations shall have
’ becé_)_m'e due and payable and shall not have been paid upon becoming so due and payable,

SO that at such t|me as any such credit balance shall mature {or at any time thereafter) the Security
Trustee may exercnse in relation to that credit balance any rights of set-off, combination or -
_g:o_nso_hdatqon to which any of the Secured Parties may be entitled under this Deed, any other-contract, -
orat law. : -

14.4 Pan'iél'maturity'-

: ‘-"If gnany. day, any of the Secured Gbllgatmns become due and payable and have not been paid by close

of busmess i London on the same: day, then only so much of the Deposit from time to time on any
‘Fixed Charge Accounts:shall mature as equals the amount of the Secured Obligations which became
due and payable and’had not been paid by close of business on that day.

14.5  Intérest on Deposit

‘Interest shall accrue on each Deposit on any Fixed Charge Accounts at such rates and be payable on
.stich dates and in sich-manner as agreed by the parties from time to time. '

146  Restrictions on Deposits

(a) . The Chargor shall, prior-to this Deed becoming enforceable or unless the Security Trustee
‘otherw:se directs, be entitled to receive, withdraw or otherwise transfer any credit balance :
from time to tifme on any Account.

(b} At %ny time and from time to time after this Deed becomes enforceable or the Seeurity Trustee
directs, the Chargor shall not be ‘entitied to receive, withdraw or otherwise transfer any
Deposit from time to time on any Account except with the prior written consent of the Security

- Trustee.

15. NEGATIVE PLEDGE

151 . The Chargor shall.not, ‘withput the prior written consent of the Security Trustee:
(a)' © create, agree to create or permit to exist any trust, interest or Security Interest {howsoever
Vo ranking in paint of priority) of any nature whatsoever {including such as-arises by operation of
jaw or. ényuenactrﬁent) in, over or affecting all or any part of its Security Assets; or

- {b) o subje& 1o Clause 15.2(b) below, part with, grant or enter into a lease of, sell, transfer, assign,'
Ler otherwise’ dispose of (mcludlng by way of declaration of trust) all or any part of its Secunty ]
> Assets or. any mterest in them or agree to do so.”
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15.2

fa

(b).‘

16.

16.1.

- Thie Chargor undertakes to the Security Trustee that, save as expréssly permitted by the

Security Trustee in writing,.it will not:

- create.any mo'rtgage or any fixed or floating charge or other security, over any of the Floating

Charge Assets (whether having priority over, or ranking gari passu with or subject to, the
floating charges created by this Deed); or

sell, transfer, part with or dispose of any of the Floating Charge Assets except by way of sale in
the ordinary course of bus:ness

: PRESER\_MHQN OF SECURITY

. Rufing off -

If aniy Secured Party (in this Clause 16.1, the relevdntSei'_ured Party) receives notice of any subsequent
interest.or Security interest affecting any Security Asset:

(@

{b)

Q-

16.2 '

. each of the Secured Parties may open a new account or accounts in respect of the Chargor and
" if any Secured Party doés not open a new account, it shall nevertheless be treated as if it had

done so at the time when the relevant Secured Party had received the notice;

_all paymente made by the Chargor to any Secured Party after the relevant Secured Party

receives such notice, shall bé cradited or be treate'd'as, having been credited to its new account

", and-in no circumstances whaﬁoever shall'such paymenis operate to reduce the amount due
from the Chargor to the relevant Secured Party at the time when the relevant Secured Party

had received the notice; and

all paYments made by a‘Secured Party to the Chargor after any Secured Party receives such
notice shall be deemed to have been first made out of any payments last recelved mto any
account of the Chargor wrth any Secured Party. ‘

Release

if at any time the Secured Obhgatlons shall have been paid and discharged in full and the Security
‘Trustee is:satisfied that none of the Secured Parties has any commitment, obligation-or liability of any
" kind (presént or future, actual or contingent}, the Security Trustee will at the request and cost of the

Chargor re-assign the Secunty Assets to the Chargor or otherwise dlscharge the security constituted .

under thlS Deed.

16.3

(a)

Retention of Charges

Notwithstanding Clause 16.2 (Refease):

if the Security Trustee shall have reasonable gfounds for believing that the Chargor may be

insolvent, bankiupt of unable to pay its debts as-and when they fall due or that the value of

the Chargor’s assets may be less than the amount of its liabilities, taking int6 account its

contingent and prdspeétive'liabi[ities or may be deemed for the purposes of any law to be’
 inselvent. or bankrupt, as at the date of any payment made by thé Chargor to any Secured
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{b)

()

17.

17.1

17.2 .

CH
(b}

@

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

pursuant to this Deed, until the expiry of a period of one month plus such statutory period
within which any assurance, security, guarantee or payment can be avoided or invalidated;

the -Security Trustee shall be able to exercise its rights under paragraph.(a) above
notwithstanding (i} the payment and discharge in full of all Secured Obligations or (i) any
release, settlement, discharge or arrangement that may be given or made by the Secured Party

on, or as a consequence of,-such payment or discharge of liability; and

_if at any time within such period as is referred to in paragraph (a) above, any step or corporate
- action is taken in resp'ect of the Chargor in relation to or with a view to any insolvency,

bankruptcy, administration; w:ndlng up or receivership proceedings or procedure as set outin
Part 26 of the Companies Act 2006 or in the Insolvency Act 1986 or in relationto or with a view

" to any analogous proceedings or procedure in any jurisdiction the Secunty 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 shall be deemed to have continued to have been held

as security for the payment and discharge to the Secured Parties of all Secured Obligations.

FURTHER ASSURANCES

The Chargor shall, on demand, execute any document and do any other act.or thing-(in either ‘
case, at the expense of the Chargor) which the Security Trustee or any other Secured Party

may reasonably. specify for protecting, preserving or perfecting any security created or
intended to be créated by this Deed or for facilitating the realisation thereof or otherwise for
enforcing the same or exerdising any of the powers, rights and discretions of the Security

- Trustee or any other Secured Party under this Deed, including the execution of all releases,

transfers, assignments and other documents and the giving of all notices, orders, instructions,

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

Security Trustee. or any other Secured Party may reasonably reguest and the Chargor
irrevocably and severally by way of security appoints the Security Trustee {(and any Receiver

or Delegété appointed under this Deed), as its attorney in its name and on its behalf to sign', :
~ execute. and deliver all such documents and do any act or thing as the Security Trustee may

thinkit.

Thel Cﬁargor by way of security irrevacably and severally appoints the Security Trustee {(and

any Receiver or Delegate. appointed under this Deed) to be its attorney with full power of
Substitution, on.its behalf and in its name or otherwise, at such time.and in such manner ag

the attorney thinks fit:’

prior ta service of a default notice or any demand for payment, to do anything which the
,Char_gor is obliged to do under this Deed {but has not done);

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

to ta,ke a‘ny_ éctiqn w_.hi,c,ﬁ is ancillary to the exercise of any of the rights cp,nfe,rred on the

Security Trustee or any other Secured Party, in relation to any.Security Asset or under this
Deed or any other.agreement with the Security Trustee or any other Secured Party, the Law of
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Property Act 1925 or the Insolvency Act 1986, and ratifies and confirms and agrees to ratify

- and confirm whatever any such attorney shall do or purport to do in the exercise or purported

- exércise ofall or any of the powers, authorities and discretions referred to in this Clause 17.2.

18.

18.1

(a)

{b)

{c) ..

* EMFORCEMENT

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

" whien they fall due or-a request from the Chargor tothe Security Trustee that it exercise any

of its powers under this Deed (or if any steps are taken to appoint an administrator of the
Chargor), the Security Interests ¢reated by and under this Deed shall be immediately
enforceable and the Secu rlty Trustee, without prejudice to the powers conferred on.it by virtue
of the Law of Prope:ty Act 1925 shall be entitled to:

-+ secure and perfect itstitle to all or any part of the Security Assets;

enforce ail or any part of that Security at the times, in the manner-and on the terms it thinks
fit; ’

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

of the Chargor which; when got.in, would be part of the Security Assets} at the times, in the

- mannerand on the terms it thinks fit;and. -

(d)

T Y] :

18.3

' . tfansfer or.otherwise dispose of any -Security Asset and to give good discharge for any moneys

received Aby the Security Trustee in exercise of such power of sale and/or disposal.

If no defau'[tr-‘nntice has béen served on the Chargor, the Security Trustee shall -as soon as
reasonably practlcahle after exercising any power pursuant to Clause 18.1 above, notify the
Chargor of such exercise.

To the extent that the Security: Interests created by this Deed constitute a "security financial
collateral arrangement“ and the Securlty Assets constitute "financial collateral® for the
purpose of the Flnanclal Collateral Arrangements (No. 2) Regulations 2003 (the Regulations),
the Security Trustee shall have the right on givi'ngr prior natice to the Chargor, at any time after
the Security Interest becornes enforceable, to approbriateall orany parf of the Security Assets
in or towards discharge of the Secu}ed Obligations The parties. agree that the value of the

" -appropriated Security Assets shall be, in the case of cash, the amount of cash appropriated
" and; in the case of Securities, determined by the Security Trustee by réference to any publicly

available market: price in the absence of \n_rhlch-bvrsuch other means as the Security Trustee.
(acting reasonably) may select including, without limitation, an independent valuation. The
parties agree that the value of each Account shall be the amount of the credit balance on it,
together with any accrued but unposted interest that is paid in relation to that Account at the

- time thgfright of apprepriation is exercised.. For the purpose of Regulation 18{1) of the

Regulations, the Chargor agrees that any such determiniation by the Security Trustee will -

.. constitute a valuation "in a commercially reasonable manner".
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19.

20.

201

CONTINUING SECURITY

The security constituted by this Deed shall be continuing, is made for securing further advances '

and will extend to the ultimate balance of the Secured Obligations, regardiess. of {i) any
intermediate payment or discharge in whole or in part; and {ii) any amendment, variation,

‘ ‘rg'st};j:ement, assignment, replacement, refinancing, novation or departure (however
"’ substantial-or material} of, to or fram any document constituting any Secured Obligatior_ls; :

- INSURANCE

The' Chargar must insure- all insurable ‘Assets with an insurance office or ‘underwriter

S ‘acceptablé to the Security Trustee, against loss or damage by fire and such other risks as the

202 -

203

21.

211

21.2

Security Trustee may specify from time to time. This insurance cover must be for the full

replacement value and be index-linked. The Chargor must also maintain all other insurances’

normally maintained by prudent companies with similar activities to those of the Chargor or
as the Security Trustee may require.

The Chargor must punctually make all premium and other payments necessary to effect or -
maintain these insurances and produce receipts for these payments at the regquest of the

Security Trustee. If, at any time, the Chargor fails to have the required insurance cover in place
or to produce ary receipt on request or to deposit any policy with the Security Trustee under
Clause 5 (Deh‘ve’ry of Docﬂm'ents of Title and Registration) or on request, the Security Trustee
may take out.or renew any msurance in any sum and on any terms the Secuntv Trustee thinks’
approprlate and recaver the costs of doing so from the Chargor.

All mionies received on any insurance whatsoever in respect of loss or damage by fire or

otherwise to said iné;u"_r_‘a‘ble Assets or any. part thereof (whether effected or maintained by the

Chargor -in pursuance of its obligation under the. covenant contained in this Clause .20
Unsurance) or lndependently of or otherwise than in pursuance of such obllgatlon) shall as the
Seclrity Trustee reqmres elther be applsed in makmg good the loss. or damage in respect of

;whlch the monies are recewed ‘or bepaid to the Security Trustee in or towards payment of the -

monjes for the time bemg secured by this Deed or such part or parts thereof.as the Security
Trustee may require,

VAanimsmA'_ron'

- At any time'a_n_d from time to time after this security becomes enforceable, or if the Chargor

s requests the Secu Fity Trustee in writing from time to time, the Security Trustee may appoint

- any one-or'mare q:ha'liﬁed persons to be an administrator of the Chargor, to act together or

independently of the other or-athers appointed {to the extent applicable).

. Any such‘appointment may be made pursuant to an application to court under paragraph 12 ‘
of Schedule Bl of the Insolvency Act 1986 {Administration application) or by filing specified

documents with the court under-paragraphs 14 to 21 (inclusive) of Schedule Bl of the
Insolvency. Act 1986.
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213

22

221

{a)

{b}

222

{a)

b

In this Clause 21, a "qualified person” means a persan who, under the Insolvency Act 1986, is -

- ualified to act as an administrator of any company or individual with respect to which that

person is appointed.

RECEIVER

Appointment of Receiver.

At any time after this s;ecurity- becomes enforceable, or if the Chargor 50 requests the Security
Trusteé in writing at any timie, the Security Trustee may, (unless precluded by law) without
further; notice appoint urider seal or in writing, any one-or mare qualified persons to be 3
Reoemer of all or-any part of the Security Assets, to act together or mdependently of the other
or others appointed to'the Extent applicable.

In this Clause 22, a "qualified persqn" .rn'eans a person whg, underthe Insolvency Act 1986, is
qualified to act as a Receiver of the property of any.company or individual with respect to

’ which that person is appointed.
Powers of Receiver

" Every Recelver appomted in accordarice with Clause 22.1 (Appointment of Recerver) shail

(subject to anyrestrictions in the instrument appomtmg him but notwnthstandmg any winding-
up or dissolution of the Chargor) have and be entitled to exercise all of the rights, powers and

discretions, as varied and extended by the provisions of this Deed, conferred by the Law of

Property Act 1925 on any receiver appomted under that Act and those conferred by the

Insolvency Act 1986 (and to use the name of the Chargor for all or any of such purposes) If at

any time there is - more than one Receiver in respect of all or any part_of the Security Assets,
each such Recaiver may (unless otherwise stated in any document appointing that Receiver),

. exercise all of the powers conferred on a Receiver under this Deed or under the Insalvency Act

1986 mdmdually and to the exclusion of each other Recerver

T‘he rights, powers and discretions referred to in paragraph (a) above include (wrrhout

_ Ilmttatlon} the nght power and/or discretion (as the case may be)

(i) Take possessioh to take immediate possession of, get in and collect the Security Assets

or. any. part of the Security Assets whether accrued before or after the date of his_
‘ appo:ntment

- (il  Carryon b'uslness to carry on or manage:the: business of the Chargor, as the Receiver

may think fit or to concur in or authorise the management of, of appolnt a manager of
the whuie or any part of the busmess af the Chargor;

- (i) "Protection of assets to make and effect alf repairs, alterations, improvements,

' replacements develupments, demolltlons and insurances . (mcludmg indemnity
insurance and performance bonds and guarantees) and do all ather acts which the
Chargor iight do ifi-the ordlnary conduct of its busmess as well for the protection as
for the improvement of the Security Assets. and to commence and/or complete any
buuldmg_operatlons on any.Land secured pursuant to this Deed and to apply for and
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{iv}

maintain any planning permissions, building regulation approvals- and -any .other

. permissions, consents or licences, in each case as the Receiver may’ in-its absolute
" discretion think fit or concur in any of the foregoing;

.Employees and advisers: to appoint and discharge managers, officers, agents,
" accountants, servants, 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 appointed by the Chargor;

v

{vi)

- {vii)

.('v:iii}

{ix)

Barrow money: to borrow money for the purpose of exercising any of the powers,

authorities and discrétions conferred on the Receiver by or pursuant to this Deed
and/for of defraying any costs, charges, losses or expenses (including the Réceiver's
'remunerati_on) which shall be incurred by that Receiver in the exercise of such powers,
authiorities and discretions or for any other purpose, to raise and borrow money either
unsecured or on the security of the Seeurity Assets or any part of the Security Assets
eithier in priority to the security constituted by this Deed or otherwise and generally on
such terfhs a'n'c] conditions as that Receiver may think fit and no perscn lending such
money shall be concemed to enquire as to the propriety or purpose of the exercise'of

. sUch powér or to see to the application of any maney so raised or b‘orro'wed ;

Sell business: o sell or concur in selling the whole or any part of the Chargor’s business
‘whether as a going concern or otherwise; .

Sell assets: to sell, exchange, grant options to purchase, license, surrender, release,
disclaim, abandon, return or otherwise dispose of, convert into money or realise all or
any part:-of the Security Assets by public auction or private contract arid generally in

- such manner-and-on such terms as the Receiver shall think proper or to.concur in any

such'trafisaction. Without prejudice to the generality of the foregoing the Réceiver may
do any of these things for a consideration consisting of cash, debentures or other

obligations, shares, stock or other valuable consideration and any such consideration

may be payable in a Iﬁmp sum or by instalments spread over such period as the
Receiver may think fit. Fixtures, other than landlords’ fixtures, may be severed and sold
separatély from-the propérty containing thém without the cofisent of the Chargor;

A_.éﬁuire assets: td-acquire ass'e,ts for such consideration and on such terms as the
Réceiver may think fit, to purchase outright or acquire by leasing, hiring, licensing or
ot_h_ér\yis‘e, any land, buildings, plant, equipment, vehicles. or matefials or any other

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

desirable_.f_or the carrying on, improvement or realisation of any of the Security Assets

- or the busiriéss of the Chargor or atherwise for the benefit of the Security Assets;

© Leases, etc.: to grant or agree to grant any leases whatsoever and let on charter, sub-

tharter, hire, leaseé or sell on condition and to grant rights,'oﬁtigns, 115e_r§ce’s or
easements over all or any part of the Security Assets for such term and at such rent

* (with or withouta prei’nium) as the Receiver may think proper aﬁd' to rescind, 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 contract affecting all or any part-of the
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™
- {xi) |

(xii)-

(xdii)

' ‘(xiV)

. )

(xvi)

Security Assets on such terms as the Receiver may think fit (including the payment of
maoney to a lessee or tenant on a:surrender or any rent reviaw);

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

GHar’go’r to call up all or any portion of the uncalied capital for the time being of the
Chargor and to enforce payment of any call by action (in the name of the Chargor or
the Receiver, as may be thought fit by the Receiver);

Comprormise: to negotiate, settle, adjust, refer to arbitration, compromise, abandon
and arrange any claims, accounts, disputes, questions and demands with or by any

" person-whg is or claims to be-a creditor of the Chargor or relating in any way to the

Secunty Assets of any part of them;

Lega] ai;tions:--to bring, prosecute, enforce, defend and abandon all_sﬁch actions, suits
and proceedings in relation to the Security Assets or any part of them as may seem to

" the Receiver to be expedient;

' Receipts: to give valid receipts for all moneys and execute 3li assurances and things

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

Subsidiaries, etc.: to form a Subsidiary or Subsidiaries of the Chargor in any jurisdiction

" and transfer to any such Subsidiary or any other company or body corporate, whether

or nat formed for the purpose,.afl or any part of the Security Assets;

Powers, discretions, etc.: to exercise any powers, discretions, \?oting. conversion or
ather rights or entitlements in relation to any of the Security Assets or incidental to the
owriership of Br rights in or- to any Security Assets and to complete or -effect any
transaction entered into by the Chargor and complete, disclaiﬁ abandon or modify all
or any of the outstanding. contracts or arrangements of the Chargor relating to or

'affectmg all or any part of the Security Assets; and

" General powers: to do all such other acts and things as the Receiver may consider
. desirable or necéssary for realising the Security.Assets or any part of them or incidental

or conducive to any of the matters, pbw’ers or authorities conferred on a Receiver
under or by virtue of this Deed, tor exercise in relation to the Security Assets or any part
of them all such powers, authontnes and things as the Receiver would be capable of -

_exercising if it were the absolute beneficial owner of them_,

- and to use the name.of the CHargor for all or any of such purposes.

223  Removal

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

it'lis Iawfully able) and may, whenéver it may deem it expedlent appoint a new Receiver in the place of

any Recerver whiose appomtment may for any reason have terminated.
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224  Remuneration

(@) The Security Trustee m'ay from time to time, fix the remuneration of any Receiver appointed
" .. - byit{which rémuneration may be orinclude a commission calcutated by reference to the grass -
amount of all moneys received or otherwise and may include remuneration in connection with'. '

. t:léi,ims, "agtib_hs or pfo;eeding:'s_ made or brought against the Receiver by the Chargor or any.

-other person or the performance or gischarge of any obligation imposed upon the Receiver by
. statuté or otherwise) but such remuneration shall be payable by the Chargor along,-and
© sections-109(6) and (8) of the Law of Property Act 1925 shall not. apply in relation: to any

) Recewer appmnted under this Deed.

(b} “ Th_e afh.,Qﬂ;ht of 5'uch témunerjg!'tibn may be debited by the Security Tqutee_ tp any accéunt of
' '~ the Chargor, héld with a Secured Party but shall,.in any event, form part of the Secured
. Obligations and accordlngly be secured on the Security Assets under the security contained i in
. this Deed. :
225 Extentof appointment

Th’e'.exc[usiqn of any Secufity Assets from the appointmeht of the Receiver shall not preciude the

Security Trustee friom subsequently exteriding thi Receiver's or Receivers' appointment (or that of their

replacement} to that part or appointing another Receiver over any other part of the Security Assets.
22.6 No ii'ahilitf-as’-mortgagge in possession

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

Receiver entering into possession of the Security Assets or any part of them or for any other reason, be

~ liahle to account ds mortgagee in possession or be liable for any loss on realisation.or for any default or
. omlssmn forwhicha mortgagee in possession mlght be liable.

S 227 lAg'g'nt'ofChargor-

(a) - Every Receiver of the Chargor.duly appointed by the Security Trustee under the powers in that
respett contained in this. Deéd ‘shall be deemed to be the agent of the Chargor for all purposes

and shall as such agent for all purposes be deemed to be in-the same posntlon as a Recenver'

duiy appomted by a mortgagee under the Law of Property Act 1925,

(b)‘ : The“Chargor alone shall be responsible for the contracts, engagements, écts,'omissions,

. defaults:and losses of the Receiver and for liabilities incurred by the Receiver-and no Secured
Party shaII II"ICUI' any I|ab|l|ty for them by reason of the Security’ Trustee appomtlng such
-Recewer of fnr any other reason whatscever.

. 22.8 'Sectiﬁty Trustee ma~) exercise.

. 'To the fullest extent permltted by Iaw, all.or any of the powers authorities.and dlscretmns which are

conferred bv thls Deed (either expressly or impliedly), upon a Receiver of the Security Assets may be
exercised after the security created under this Deed becomes enforceable by the Securlty Trustee in.

relation to the whole of such Securlty Assets ar any part of them without first appointing a Receiver of
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such property - ar any part of it or notwithstanding, the appointment of a Receiver of such property or

(a)
(b}

c)

@ .

23.2

233

@

(b)

any part of it.
23, EXPENSES AND INDEMNrrIEs-
23.1  The Chargor shall on demand pay to or reimburse the Secured Parties and their nominees, -

agents or Delegates on the basis.of a full indemnity on an after tax basis the amount of all
commussuons, costs {including legal costs and remuneration), charges, losses, liabilities, and

- expenses and other sums reasonably incurred by the Security Trustee (whether acting in its
personal capacity or as security trustee for and on behalf of the Secured Parties or any other

Secured Party and any of their nominees, agents or Delegates) in connection with:
the Inspection orvaluation of the Security Assets;
mzking a demand for payment or the 'delay in receipt of payments under this Deed;

a fallure by the Chargor to perform its obllgattons under this. Deed or otherw:se breach any

terms of this Deed; and

the p‘reservatihn enforcement or the attempted preservation or enforcement of any of their
rights under this Deed whether incurred as a result of any act or omission by, of proceedings
involving, the Chargor or any third party together with interest on the amount payable in

accordanc_e with Clause 3 (Agreeme_nt te pay).

The Chargor shall on demand pay to or fully indemnify the Secured Parties or other nominee
or agent on an after-tax basis again_sf all losses, actions, claims, commissions, costs (including
legal costs, expenses, proceedings, and: remuneration), charges, losses, liabilities, expenses
and other sums and expenditure 'wvhich the Security Trustee {whether acting in its personal
capacity or as security trustee for and on behalf of the Secured Parties) or any other Secured
Party and any of their nominees of agents may suffer, pay or incur, acting reasoriably, in
connection with any payment or discharge in respec;c of the Secured Obligations (whether

. made by the Chargor or & third party) becoming void, voidable, ineffective or unenforceable

for any reasons whatsoever.

Where, pursr.lant to Clauses 23.1 or 23.2 above, a sum is paid to such Secured Party (or their
nomiinegs, agents or Delégates), the Chargor shall, in addition, pay to the Secured Parties {or
their nominees, agents or Delegates) in respect of value added tax:

{except where the payment falls within 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 respectof the matter which gives rise to the payment and which the relevant Secured Party
{or their nominees, agents or Delegates) certifies is not recoverable by it by repayment or
credit (such certificate to be conclusive In the absence of manifest error); and |

on any reimbursement of or indemnification for any commissions, costs, charges, expenses.or

© otfieriterns incurred by the relevatit Secured Party {or their nominees, agents or Delégates) as

agent for the Chargor, such amount as equals the amount included in the commissions, costs,

- chiarges, expenses or other items in respect of value added tax {and in such a case the relevant
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23.4

24.

241

242 f the obllgations are in different currencies, the Security Trustee and any other Secured Party -

243 -

25.

251

T 252

253 -

Secured Party (or their nominees, agents or Delegates) shall provide the Chargor with an

. appropriate taxinvoicein respect of such item, naming the Chargor as recnp|ent of the relevant

supply).

The Chargor ag"rees_‘ that no Secured Party will be held responsible for any loss suffered as a
résult of exercise of or failure to exercise by the Security Trustee orany other Secured Party of

" its rights under this Deed, except in the case of gross negligence or wilful default of the relevant

Secured Party.
SET oFF

The Security Trustee or any other Secured Party may at any time and from time to time without

‘notice {but shall not be obliged to) set off (i) any obligation which is due and payable by the

Chargor to the Security Trqs’tee,‘.any other Secured Party and/or any other member of the
Barclays Gf_rfup and is unpaid against (i) any obligation {whether or not matured) owed by the

' Security Trustee, any other Secured Party and/or any other member of the Barclays Group to
‘the Chargor, regardléss of the place of payment, booking branch or currency of either

obligation {with the difference between the amounts in (i} and (i) being the Set off Amount),
regardless of the place of payment, booking branch or currency of either obligation. Pursuant

* to the rights in the preéeding sentence, any Secured Party may {and the Security Trustee m'a\,'r :

direct a Secured: Party or other members of the Barclays Group to) debit an account held by
the Chargor with arly meémbef of the Barclays Group by an amount up to and including the Set
off. Amount. :

may convert either bbligation at a market rate of exchange in its usual course of busingss for
the purpose of the set off and if when converted it leaves the Security Trustee or Secured Party

~ as 'applicé_b[e) with |ess than the amount due the Chargor must make good the amount of the
shortfall.on demand. - '

'The Security Trustee and any other Secured Party may, in its absolute discretion estimate the

amount of any iability of the Chargor which is contingent or unascertained and thereafter set:

‘off such estimated amountand no amount shall be payable by the Security Trustee or Secured
Party (as. appllcable) to the Chargor unless and until all Secured Obligations have been -

ascertamed and fully repaid or: dlscharged

-DISCRETION AND DELEGATION

Any liberty or pbwer which may be exercised or any determination which may be made under

“this Deed by the Security Trustee or any Receiver may be exercised or made from time to time -
-in jts absolute and unfettered discretion without any obligation to give reasons.

Each of the Security Tfustee a'nd any Receiver may at any time delegate all or any of the rights.
conferred on it by this Deed.

The delegation may be made upon any terms and conditions {including the power to sub-

.délegatej and subject to any restrictions as the Security Trustee or the Receiver fay think fit.
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254 Su'drdelega:tion shall not préclude either the subsequent exeréise of such powér, autharity or
. discretion the Secunty Trustee or the Receiver itself or any subsequent delegation or
revocat:on ' . :

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

'26. . TRANSFERAND DISCLOSURE

2§.1' : Tﬁe' Secured Parties may at any time seil, 'dssign, novate, securitise or otherwise tranéfer allor
' part of their rights and/or obligations in respect of this Déed to any person at any time (a
Tmnsferee} ‘The Chargor consents to the disclosure by the Secured Parties of any information
. and documentation dlrectly or mdirectly concerning this Deed to any prospectwe or actual
- Transferee

26.2 The Secured Partigs may disclose afy informition relevant.to this Deed i in the Secured Partles
possessmn re!atmg to the Chargor and the Secunty Assets to: :

(a)  any uther member or aﬁ' liate of the ‘Barclays Group and our or their offi icers, dlrectors
o empioyees audltors pan:ners consultants and professional advisers;

(b a-governmental,-banking, taxation br:qther-regulatory authority;

{c) any person in connection with a securitisation of all or.any part of the loan assets of any -
' . member of the Barclavs Group from time to time; :

'(ci) . any person who may otherwise enter into contractual relations with any member of the.
' Barclays Group in connection with this Deed; :

{g) ~ any person to whom information is required or requested to be disdosed by any court of

competent jurisdiction or governmental, bankmg, taxation or other regulatory authority or -
similar body,
{fl.. anyrating agencv'(including its professional advisers) to enable the rating agency to carry out

" its normal rating activities;

;{g) ar'iv credit reference ag_er_lcy; and
{h}- any other obligor in- respect of all or part of the Secured Obligations and any- aﬁlllate, holdmg
company or subsudlarv thereof. - -

263 The Chargor may not assign or. otherwise transfer any of its nghts or abligations under this
: Deed '
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27, .

FORBEARANCE

No cielay or omiss,iori on the part of the Security T_rjiist'ee (or any other Secured Party) in exercising eriy

right, ‘power.6r bfivilege under this Deed will impair it or be construed as a waiver of it: A single or
partlal exercise of any right, power or.privilege will not in any circumstances preclude any other or

further exerc;se ofit or the exercise af any other right, power or pr'twlege

28.

. COﬂNTERPARTS

Thts Deed may be éxecuted in any number of counterparts, each.of which when executed and delwered-.

-shall be an arlginal AII such counterparts will together constitute one fnstrument.

29.

29.1 .

NoTicEs, COMMUNICATIONS AND DEMANDS

Any.'notice',» ‘communication or demand under.or in connection with this Deed shall be. in .

: Writing'and shall be delivered personally, or by post to the Authorised Address ant],' if givenby -
' ahy Secured Party, may be made or given by any manager, officer ar agent of that Securéd

. Per‘t_y or of any branth:of that Secured Party.

29.2

293 -

@
(b}
245’

30,

301 '

Any nntice communlcatlon or demand made or delivered under or in connectlon w1th this. -

‘ Deed to thé Chargor wilt only be effective in. the case of a letter which is sent by post, in a

" first=class prepatd letter where avallable and s posted before the last collectlon of letters from

'_ -the letter box i in which it was posted has been made on any day, at 10.00 a.m. on the next
. succeeding day upcm which a delivery of letters is made.

Any notice to any Secured Partv, shall be addressed in writing and sent by post to Barr.lavs
Security Trustee Limited at Business Lending Services, PO Box 16276, One Snowhil], Snowhill \
Queensway, Birmingham, B2 2XE and shall only be effective when actually recelved by that
Secured Party : i}

Demands under this Deed may be made from time to time and, at any tlme the ilabllitles and
obllgatlons of the Chargor under this Deed may be enforced, irrespective of: .

whe_th_e_i' any de__man_ds; steps or proceedings are being or have been made or tai_<e_n against any
third party;.or . ' -

.whether or in what order any security to which any Secured Party may be entitled in respect

of the Secured Obligations and any ather obligations secured under this Deed is enforced.

_Ail notifications or determi_natians given.or made by any Secured Party shall be concl_uei've'and'
binding on the Chargor; except in the case of manifest error. :

MISCELLANEGUS PROVISIONS
Iff' at any time any one of the provisions of this Deed is or becomes invalid, illegal or

uhei_'iforc_eeb'le in any respect under any law, the validity, Iegallity and enforceability of the
remaining provisions of this Deed shall not in any way be affected or impaired.
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311

312

Save as otherwise provided for in‘this Deed, a person who is not a party to this Deed has no

. right under the Contracts {Rights of Third Parties) Act-1999 or any similar applicable legislation

to enforce or to enjoy the benefits of this Deed, unless otherwisé specified.

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

Unless otherwise specified, the Secured Parties, any nominee or agent-may, subject to this

*.Clause 30 and the Contracts (Rights of Third Parties) Act 1999 or any similar applrcable
o Ieglslatlon rely on any clause of this Deed.

’ Thts Deed isintended to take effect as a deed notwithstanding the fact that any party may oniy

execute this Deed under hand.
Govm'mp'mw AND JURlspr_cno_N

'[h_i_s' Deed and any non-contractual obligations arising from or in connection with it shall be

‘governed by, and construed in accordance with, the laws of England.

Each pa_r_t'y‘irrevocabl:y submits, for.the exclusive benefit of the Secured Parties, to the
jurisdiction of the .English courts (but without prejudice to the Secured Parties' right to

‘commence proceedings against any party in any other jurisdiction) and irrevocably waives any
" objection en the ground of venue or inapprepriate forum or any similar grounds.

' 'I_‘hi;Deed-has been executed as a Heed ‘bv the Cha[gof and signed by the Security Trustee and the -
‘Barclays Account Bank.and is delivered on the date stated at the beginning of this Deed.
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.- SCHEDULE 1 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK .
To: Atcoqritr_B'ank/oth_er financial institution
Date: { ]

Dear Sirs;

‘We give you notice that, by a debenture dated [e] (Debenture) we have assigried td Barclays Security -
‘Truste_e Limited (the Security Trustee) al_'l of our rights, title and interest in and to the accounts listed - -

below maintained with. your [Account Bank/other financial institution] (including any renewal,

.redeSignatlon, replacement subdlwsnon or subaccount of such accounts) ‘and the debt or dehts' '

-represented thereby
_Ac'édun_t_Na:rriezi = BROR
sortCode: o
' Acceqnt‘ﬂo.: .-.[;]'

' [@peat st as necessany]

+ (the Accounts)

We irrevocably-instruct and authorise you to disclose to the Security Trustee without any reference to
orfurther authority from us and without any inquiry by you as to the justification for such. disclosure,

such informatian relating to the Accounts maintained with you from time to time as the SecurltyTrustee '

may request you to dlsclose to it

With effect froin the date of yourfeceipt of this notice: .

{a} any existing payment’instructions affecting the above Accounts are to be terminated and all -

- payments énd communications in respect of the Accounts should be made to the Security
Trustee or to its order {with a copy to us}; and '

by all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves arising

from the Aecounts' beléng to the Security Trustee.

This Ietter and all non«:ontractual obligations arlsmg out of or in connection.with it are governed by,
and will be construed in accordance with, the laws of England and Wales..

PIé_aise 'aék_nowfed'gé. Fecéipt of this notice by sighing the acknowledgement an the enelosed copy Ietté_r
and returning it to the Security Trustee at [»] marked for the attention of [¢].
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" Yours faithfully
[Please note that this notice is only to be completed if: (i) it has been agreed that you are providing

security over an account held with another bank or financial institution; or{ii) upon request by the
Bank] . ‘

for and on behalf of
[Enter Chargor Name)
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_Form of Acknowledgement of Notice
of Assignment by Account Bank

To: Barclays Security Trustee ijited (the Security Trustee)

Date: [*]

" Dear Sirs

.-Wé'f:ipnfirm receipt from [E_n_tér C}_)ﬁ[gﬁr Name) (the Assignor) of a notice dated [+] of an assignment

upon the térms of a Debenture dated [¢] of all the: Assignor's right, title and interest in.and to, and all.

_monies {including ihtere_st) from time to time standing to the credit of the following accounts which are

mai'rit'aine'd' with us and the debt.or debts represented thereby:

[List refevant accounts here]

{the Accounts).

" We confifm that the balance st_a'niiin_g,tu the Accounts at today's date is [#], no fees or periodic charges

- are payable in réspect of th_é A_ccpunt_s._ and there are no restrictions on (a) the payment of tHe credit

balance on the Accounts (except, in the case of a time deposit, the expiry of the relevant periad) or (b)

't_he cr_eat_ion of—-Sec;;rity over the Accounts in favour of the Security Trustee or any third party.

We uncondltlonally and lrrevocabiy waive all rights of set-off, lien, combination or consclidation of

o accounts and secunty in-respect of any Accounts and similar rights (however described) which we may

have now or in the future in fespect of each of the Accounts or the balance thereon to the extent that
such nghts relate to amounts owed to us by theé Assignor.

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

'and will not, wnthout the Security Trustee's prior written consent, amend or vary any rights attachmg
- to the Accounts.

We w'ill‘ act‘cnlv' iri accordance with-the instructions given by persons authorised. by the Securit'y Trustee

. Tru_:;tee.

" This letter and all no_n{ontractu?l obligations arising aut of or in connection with it are to be governed

by; and wili be construed in accordance with, Eniglish law.
Yours faithfully,

for and on behalf of

~ [Account Bank/other financial institution]
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- -EXECUTION PAGES

‘For and on beha_lf'd:f_fsa'rclays,Secgﬁw Trustee
Limited RIS :

Pauliuw
LA T Director of Lending Operations

" For and'on behalf of Barclays Bank UK PLC
as Barclays A¢count Bank

Paul Jury .
Director of Lending Operations

_ The Chargor:
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EXECUTED dsa DEED by Cafe Rene Limited acting
by a dlrector in the presence of
' ‘ ghaturé of Dwector

I 4&0’)6‘A/X

Name of Director - (in BLOCK
Ls) - "

. Signature of Witness.

" Name of Witness {in BLOCK CAPITALS)
Occupation of Witness._

' Ad&re’ss-of Wifness.
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