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Details of Charge

Date of creation:  22/056/2020
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Brief description:
Contains fixed charge(s).
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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: 8457011

Charge code: 0845 7011 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd May 2020 and created by THE BUYBACK SERVICE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 28th May 2020 .

Given at Companies House, Cardiff on 29th May 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Case Reference No. BPM/8288060/REP/SPO/8.5

% BARCLAYS

(the Chargor)
' and

Barclays Security Trustee Limited
' {the Security Trustee)

and

: Barclays Bank UK PLC
" {the Bardays Account Bank)

DATED_ 0‘2-2 .05 - J090 .-

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

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

. This is a Debenture including fixed charges over the assets referred to in Clause 4.2 (Fixed
charges), an assignment of the rights and assets 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 including under the agreement 1o 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 inciude 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 refation 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,

iIF 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.

Barclays Business is a trading name of Barclays Bank UX PLC. Barclays Bank UK PLC is autherised by the Prodential Regulation Authority and regulated
by the Financial Conduct Authority and the: Prudential Regulation Authority (Finangial Services Register No. 75G676) Registared. in. Engiand.
Registered No. 9740322, Registered office: 1 Churchill Place, Londan E14 5HP.

8arciays Seciurity Trustee Limited is authorised and regulated by the Fiancial Conduct Authority (Financial Services Register No. 783115). Registered
in England. Registered No. 10825314, Registered office; 1 Churchill Place, Landon £14 SHP.
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- THIS DEED is made on the date specified on the front page of this Deed.

(1) The Buyha:h Service Limited (incorporated in England and Wales with reglstered number
: 08457011) of 152 Halesowen Road Cradiey Heath:B64 51P (the amrgor), ‘

Bardlays Security Trustee Limited (Company Number. 10825314) of 1 Churchil Place, London E14
* 5HP, acting in its capacity-as-security trustee for-and.on behalf of the Secured Parties:(the Security
Trustee); and

Bardlays Bank UK PLC (Company Number 09740322) of 1 Churchill Place, London E14 5HP (the
‘ ‘Ban:lays Acmunt Bmk]

715 AGREED as follows

‘1. _DEFINI‘I'IONS AND INTERPRETATION
1.1

In this Deed, each of the folluw:ng expressions has, except where the contéxt otherw:se

-requires, the meaning shown opposite it:

‘Accounts means eachof‘the-accqunts opened or maintained by the Chargor with any bank,

bui_]din_g-sociét_v, financial institution or other person (other than the Barclays _Acénunt 8ank)

“ {the Asn‘gned Accounts) and each of the accounts opened or maintained by the Chargor with

the Barclays Account Bank (the Fixed Chnrge Accounts) from time to time (including any
renewal redalgnatton replacement; subdivision or subaccountofsuch account]'and the.debt

or debts represented thereby;

- ‘ Asses means all of the Chargor’s undertaking, property, assets, rights, interests and revenues,'

whatever and wherever in thé-world, present and future, and includes each or-any of them;

Authoriséd Address means the last address given to-the Security: Trustee for- the- Chargor’s.
place of busmess (or any one of them if more than one) or registered ofﬁce,

Authority means the United Nations Security Couricil, the Cbrhmission of the Européan Union,
Her Majesty's Treasury, the Office of Foreign Assets Control of the United States Deparr.ment
of the Treasury, or any-other Unlted States government entity; L .

ﬁt_’rrdays Group means Barclays PLC and any of its direct.or indirect qusidiéries;‘

Defdult Rate means:

C (a) -'the default interest rate set out in the document: under which the relevant liability for

the overdue amounit initially arose; or

{b) if no default interest rate:is set out insuch docﬂmeht, a.rate per annum egualto the:

cost (without proof or evidence of any actual cost) to the relevant Secured Party (as’
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certified by it}if it were:tnfun&-ur of funding the-relevaﬁt-amount'pfufs-z per cent.per
annumy;

) De&egute means a delegate or sub—delegate appointed pursuant to Clause 25 {Discretion ond- _
delegation)

Deposit means all sums deposited or to be deposited in each Account, together with all other
i ri'ghts- and benefits: accruing. to-or arising in connection with-each Account {including,. but not.
limited to, entitements to interest), together with all accrued interest, wherever deposited;

Env!mmaenmj Approvals means all consents of any kind relating to Environmental l.aws. to
whlch the Chargor or the Land or the-use or occupation of the Land is subject

Enm’mnmentd Claims means any claim by any person in respect of losses or liabilities, suffered
- or incurred by that: person; as:a result of orin cunnecﬁun:wiﬂl-a_nysviolaﬁur’iof;ﬁnvimnmemaif.
Laws or Environmentai Approvals or giving rise to.any remedy or penalty that may be enforced

“or assessed by private or public legal action as a result of Environmental Contamination or any

application for-any interim or final judicial or administrativé decree, injunction; cease and
- ‘tesist ‘order, abatement -order,. compliance order, consent order, clean-up order of
enforcement notice, stop notice, improvement notice, prohibition notice or revocation order
in respect of Environmentai Contamination or-any other remedial.action-or action.to-comply-
that the Chargor is obliged to undertake pursuant to Environmental Laws in respect of
. :Emrironmen_tai Contamination;

Environmental Contamination means the following and their consequences:

' () e any release, leakage or spillage at or from any site. uwned or occupied by the Chargor
into-any part of the enviranment: of any.toxic, poisonous, noxious or pollutmg matter
or hazardous, detrimental or dangerous substances or thing;

{d) . any accident, fire, explosion or sudden event which affects the environment and is
attributable to the operatiori, management. or coritrol of any site cecupied by the -
Chargor, including (without -Iimitétion) the storage, keeping, handling, labelling or
dispbsal ofwaste (as defined in:the\Environmental‘Pfotection-Act-lQQO)-br. i-:ézardous-, -
toxic or dangerous substances; and '

{e)  any designation of Land as contaminated land for the purposes of Part iIA of the
- Environmental Protection Act 1990;

Environmentaf Laws includes all or any laws, statutes, rules, regulations, treaties, directives;
bye-laws, directions; codes of practice; circulars;. guidance: notes; orders; Aotices; demands,
deciSith of the courts of any.authority or any other body whatsoever havingjiiﬁéglitti_tin whith
at any time relfate to the environment or Environmental Contamination or 'sta'ndards of
canduct apphcabie to the Land or the occupation or use of the Land or the' nperauon of any
business fromor using the Land;

Finance Parties means:

N\ Barclays Bank UK PLC;

Page 2



1] Barclays Bank PLC; and
(h} . Barclays Mercantile Business Finance Limited;

Floauny Cﬁarge Assets means thase of the Assets that are for the time being comprised in the
floating chargée created by Clause 4.4 (Floating charges) but only insofar as-concems that’
floating charge;

' Insurance Contracts means all insuranee: and assurance contracts.and policies:now: orin: the:
future held. by or atherwise benefiting the Chargor

(i) - which relats to Assets themselves sublject to a fixed charge in favour of the Security
Trustee; or

(i} - which éfe now or in the future deposited by the Chargor with-me‘;Seci:iity Trustee;

Intéllectual Property Rights means patents (including supplementary protection certificates),
 trade marks, service marks and designs (and any applications for any of them), utility models,
'des’ig;nrights copvrigitt.databasiaﬁghtsandrigms tiﬂe, interestandbeneﬁtsmrespedof" -
-conf dermal mformat:on, mventxons, moral _nghis, trade secrets and nghts in-passing off and

afl other intellectuat property rights and interests (whether registered;or unregistéred) and all

rights under ariy agreements relating to the use or exploitation of any suc rights (including:
for the avo:dance of doubt the rlght 10 receive revenue or royaltiés) and, in each case, .any
extensions or renewals of, and any applications for, the_se rights;

Lond includes freehold and leasehold, and any other estate in, land and (outside England and’
Wales) immovable property:and in each case-all buildings. and structures: upon.and atl: thihgs
affixed to Land including trade and tenant’s fixtures and fittings (but excludmg. in the case of
leasehold praperty, landlord's fixtures} and fixed plant and machinery;

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

'.Schedule 1 (Foml af Motice of Ser:urrty to-Account Bank).or in such form as maybe specrﬁed hv-
the Security Trustee;

Property Agreement meaiis all present and future agreements, contracts, options or
“undertzkings for or in relation to the creation of any estate, interest or right in or over the tand

{including, without limitation, in relation to any lease, licence, tenancy or nght to occupy
vihether on a fixed term or periodic basis);

Receivables means all sums of money receivable by the Chargor now or in the future consisting
- of or payable under or derived from any Asset referred to in Clause 3 (Agreement to pay);

Receiver means a receiver and manager. or a receiver and the term shall include any of their
. delegates or sub-delegates; .

Rentul Income means the gross rents, licence fees and. other monies receivable now or -
hereafter, at any time by the Chargor in respect of or arising out of any lease of the Land or



any agi’éemeht for lease or Iicenceij:r otherwise without limitation derwedbv thecl'largnr frnm '
the Land or omerigise paid to or received by the Chargor in respect of the Land;

SDN .l.l'Sl‘ means the Specially Designated Nationals List maintained by the’Off‘ cé of Foreign
Assets Control of the US Depamnmofﬂxe?rmsury,uranysmﬂarhst malntamed byany -
Authority; '

Sem'ed Obligations means all money, obligations and Habilities now of at any time.in the
. future'due, owing or incurred in any manner whatsoever by‘mefmarg'ol‘-to-the‘slgcur&i.’rrusme' :
" (whether inits pérsonal capacitv or a5 security trustee for the Secured Parties) or to.any of the

other Secured Parties whether actuallv or contingently, whether dlrecdy or indirectly, whether o

solely of jointly with ainy other person.and whether as principal or. surety, mcludmg. without
limitation, all interest, discount, commission, fees, charpes and expenses. and together with
any matters relating to or-arising in respect of those moneys, obligations and liabilities;

Secured Parties means a : . -
(k) the Security Trustee;

N 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. ali stocks,- shares, debentures, debenture stock, loan stock, bonds and.
- Securities issued by any person (other than the Chargor) and all other investments {as listed in
. Part i of Schedule 2 to-the-Financial: Services and Markets Act 2000):including all.rights and
benefits arising and all money payable in respect of them, whether by way of conversion,

redemption, banus, optién. dividend, interest or otherwise (including in all. subsidiary
undertakirigs ar the certificates for which are now or in the future deposited with or to the
order of the Security Trustee or which if uncenlﬁcéted are heid in an es;crow or othe'r'al:count. .
ifvthie favour of the: Security Trustee orheld in the Security Trustee's name. orinthe name ofa
‘hominee to the order of the Security Trustee); '

Security l;rte‘re"st-’i-neans éhy mortgage, charge, pledge, fien, assignment, encuftibrance, right
- of set off or security interest whatsoever, howsoever created or'arising or any other
agreement, arrangement or court order having substantxa[iy the same economlc effect as the

i foregomg;

'Secunty Period means the penod beginning on the date of thls Deed and endmg on the date

‘on which the Seécurity Trustee is satisfied that all Secured Obligations have heen o

. unconiditionally and irrevocably paid and discharged in full-arid ll facilities made available by
- each of the Finanice Parties to the Chargor have been cancelted;

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

Subsidlnry means a subsidiary undertaking within the meaning of section 1162 of the.
Companies Act 2006; and
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1.2

{a)

®

3.1

Traaneree has the meaning given to it in Clause 26.1 (Transfer dnd disclosure}.

In this Deed, except where the coﬁtext otherwise requires:

() references to the Secured Parties {including references to the Security T_rusfee and the -

Finarice Parties) include referénices to any of their. respective nominees, agents, -
Delegétes successorsin title and permitted assigns and transferees and-referencesto the'
Chargor include references'to their respective sUccessors in title. and. permitted assagns

" and transferees; '

(i} unless gtherwise indicated, references to the Security Trustee mean the Security Trustee

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

(iii) winding up includes any winding up, recﬁnstrucﬁon, administration, dissolution,
liquidation, bankruptcy and any a_na_'lqgous procedure or step under-any applicable .Iaw;'

{iv) references to any deed, instrument, certificate, agreement or contract (including this o

Deed) or a provision thereof sb'all be construed as a reference to that deed; instrument,
certificate, agreemerit or conitract or provision as.from: time to time: varied; novated;
amended, supplementéd or replaced (however fundamentally); '

~ {v) -expressions importing the singular shall include the plural and vice versa and words

denating any gender include all genders;

{vi) references to any statute or other legislative provision shall include any statutory or

legislative: modiﬁdaﬁon, re-enactment or any substitution: of such statute-or provision:
and, where applicable, any equivalent statute or legislation in another jurisdiction;

. {vii) atime of day is a reference to London time; and

. {wiii) references to a person shall be construed as a reference to any.individual, firm, compahf. -,

‘corporation, government, state of agency of a state or any association, trust; joint .
. venture; consortium; partnershlp or other entity (whether or nat having separate legal. .-
personallty} .

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

' Each party-agrees that the Security Trustee's.interests and rights under and in respect of this:

Deed shalt be held by thie Sectirity Trustee an trust for and on behalf of the Secured Parties.
AGREEMENT TO PAY

The Chargor, as primary 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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4.

‘41

Secured- Obligations.are. expressed to become due and: in. the manner provided. for in the .
document under which fiability for such Secured Cbligations arises.

Default interest on the Secured Obligations, 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

referred to in Clause 23 (Expenses and Indemnities) from the date such amount was expended,

‘paid or debited on account by the: Secunty Trustee or any other Secured: Party (without the

necessntyof any demand being made: for: payment thereof}, in each case; up-to the date. of
actual payment {both before and after judgment] at the Default Rate. Any default interest

* accruing under this paragraph shall be mmed:atelv pavable by the Chargor on demand bythe

Security Trustee or any other Secured Party. Unless otherwise agreed, such default interest (if
-unpaid) will be compounded with the relevant overdue amount or cost, charge, loss, Ilablllty,
expense and other.amount referred to-in Clause 23 (Expenses: and Indemnmes) ona monthly-
basis but will remain immediately due and payable.

CHARGES

General

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

(a)
(b)

_ (c}

. (d)

42 .

canitinuing security for the payment and discharge of the Secured Obligations;
granted with full title guarantee;

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

. ‘in and to the relevant Security Asset; and

. granted in favour of the Security Trustee to hoid on trust for and on behalf of the Secured
“Parties.

Fixed charges

The Charﬁdr tharges by way of first fixed charge:

@
)

o

(d)

(e)

all Land in England and Wales now vested in it and -not‘registt-‘.*red at the Land Registry;

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

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

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

eqit_ipmen_t-'mw'or in: the future owned by it and its interest in. any: plant, machinery,

_computers, vehicles, office or other equipment in its possession (but excluding any for the time
beirig part of its stock-in-trade or work-in-progress) and the benefit of all contracts, licences

and warranties relating to them;

(to-the éxtent not validlv:'and»eﬂéctively- assigned. pursuant to Clause 4.3(a)~(Assignment}r;
below) all Rental Income and the benefit to the Chargor of all other rights and claims to which
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{i)
)

- (k)

43

the Chargor is now or may in the future become entitled in relation to the Land, including (but .
riot: limited to)-af} rights and- claims: of the Chargor-against all: persons who: now are or have

been of may become lessees, sub-lessees, licensees or occupiers of any Land .and all chargors '
and sureties for the obligations of such persons;

" all Securitis;

:the- insurance Contracts together with ail rights and interest in the Insurance Contracts -
(including the benefit of all tiaims afisirig and; to.the extent not validly and éffectively.assigned.

'pursuant to Clause 4.3(f) (Assignment) belaw, all monies payable under them);

all of its presént and future goodwill;

Call of its present‘;n_t'i future uncalled @pital;

all of its présent— and future Intellectual Praoperty Rights;

all trade secrets cunﬁdentxal information and know-how owned or enjoyed by it now or in the

- future i in any part of the world

aII otheer debts now or in the fiture owing.to it save for those arising on fluctuating accounts

‘ \mth associates {as defined in section 345 of the Compames Act 2006);

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

- and each refated Deposit; and

" the benefit .of all instruments, guarantees, charges, pledges and other rights now or in the

future available to it as security in-respect of any Asset itself subject to-a fixed.charge in-favour:

of the Security Trustee.

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

{a)

(b)

the Rental Income and the benefit to the Chargor of all other rights and claims to which the
Chargor is now or may:in-the future become entitled: in.relation.to.the Land induding-_(but not
limited to) all rights and claims of the Chargor-against all persons who now are or have been
or ma’v-becofme‘-féssea, sub-lessees, licensees or occupiers of any Land and afl chargors and
suretiés for the obligations of such pefsons; '

the henefit of all guarantees, warranties and representanons given or made by and any ngh'ts
orremedies agamst alt orany professional-advisors.now or at any time- engased by the-Chargor:

in relation to any Land and the manufacturers, suppliers or installers of all plant, machinery,

fixtures, fittings and other equipment now or from time to time in the buildings erected or to

bre erected on any Land and any other person, firm or company now or from time to time
under contract with or -under a duty to the Chargor and the benefit of all sums recovered in
any proceedings against all or any of such persons;
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“{c)

N

e}

(

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

" - arising-out of-_any-Pmpertv«Agreeinent-and all sums paid or payable to-the Chargor under. or in

respect of any Property Agreement;.

each Assigned Actount and all relatéd Deposits;

| (to the extent that any Intellectual Property Rights are not capable of bemg charged pursuant
" to'Clause 4.2 (Fixed charges), whether by reason of lack of any third party consent which is

requnred, or-otherwise) its:right; title: arid. interest (if any) in. and to-any- and ail darages,
compensatlon, remuneration, profit, rent, fées, royalties or income which it may denve from
such intellectual Property Rights or be awarded orentltledto in respect of such intellectual

' Pmperty Rights;- and

am/ sums-paya‘blem it pursuant to any Insurance Contract,

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

4.4

(a)

(b)

©

45

(a).

Floating charges

The Chargor charges by way of first floating charge all its prsent-and future undertaking and

. Assets of whatever type and wherever located.

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 puriuant to this Deed,

The Vﬂo'atjn'g charge created by the Chargor under Clause 4.4(a) above is a “qualifying floating

charge” for the purposes of paragraph 14{2)(a) of Schedule B1 to the Insolvency Act 1986

(incorporated by Scheduie- 16 of the:Enterprise Act 2002). Paragraph-14:of Schedule:B1 of the:
Insotvency Act 1986 shall apply to this Deed.

Conversion of floating charges

gymvﬂne. Subjact to the Insolvency Act 1986, the Security Trustee may-by notice to the-

- E.'aa:gor tonvert the floating charges created by this Deed into fixed charges as regards all or

(b)

- .any of the Chargor's Assets spécified-in-the notice at any time. At any-time-after the fléating
charges1:reated by this Deed have been converted to fixed charges, the Security Trustee may

by notice, subsequently reconvert it into a ﬂoating charge by notice in writing.

Automatic conversion: Subject to the lisolvency Act 1986 and Clause 4.5(c) _(_Mnratorium} :
 below, the floating charges created by this Deed shall (in addition to the circumstances in
- which the same will oceur under general: law) automaticaily be-converted (without any:hatiée)_:

into fixed charges over the Assets, rights and property of the Chargor:’

{i} on the convening of any.meeting of the members or directors of the Chargor to
' considgr-a resolution to wind up the Chargor or put the Chargor into administration;

. (i) . on a resolution being passed or an order being made for the winding-up; dissolution,.

administration or re-organisation of the Chargor;
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i 117) S on the appointment of a liquidator or an administrator (whether out of .court or
' otherwise) to the Chargor;

| {w) on_.anvpersoh levying or attempting to levy any distress, execution or other process
© .7 against any Security Assets of the Chargor;

“{v} -on the=Chérgor ceasing to carry on business ora substantial part of it or ceasing to be-
‘ " agoingconcern;

. {vi) - ontheChargor stopping making payments to its creditors or giving notice to creditors
that.it intends to stop payment;

i) onthe_Cha_rgorcreatingora’ttemptiligtocre_ateau‘u’stoveranyof_theSecurity_ASse;s;

“(viii)  on the holder of any other Security Interest whether ranking in priority to or pari

. passu with or after the charges and security contained in this Deed or the Chargor

" appointing, requesting the appointment .of, an administrator, an administrative
réceiver, receiver, managef or receiver and ;ﬁanég'e_r in respect of the Chargor; or

{ix) aniy floating charge- gmnted by the. Chargor to any other: person crystallising. for any-
reason whatsoever. .

(c) Moratoriun: the floating charges created pursuant to Clause 4.4 (Flogting charges) may not
‘ be converted into fixed chargés solely by reason of:

.{i)  the obtaining of a moratorium; or
- 1) .anything done with a view to obtaining a mbratorium, '
under Schedule Al of the Insolvency Act 1986,
46  Implied covenants of title
The cWEnEhts set out in sections 3(1), 3{2) and 6{2) of the Law of' Property (Miscellaneous Provisions) '
Act.1994 will not extend: to- Clauses 4:2 (Fixed' charges), 4.3 (Assignment) and 4.4 {Floating. chgrges).
above. i shall be tmplled in respect of Clauses 4.2 (Fixed charges), 4.3 (Assignment)- and 4.4 (Flaating
" chorges) above that the Chargor is disposing of the Security Assets free from all charges and

encumbrances (whether monetary. or not) and from all other rights exercisable by third parties
(including liabilitiés iniposed and rights conferred by or under any enactment).

4.7 Ownership
Thé Chargor is the Iegél'and'hen'eﬁcial'uwner of, and has good and marketablé title to, its Security "

_Assets, in.each case, free from security {other than that created by.or pursuant to this Deed) and
’ -restrictlons and onerous covenants. i - .
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81

5.2

53 .

5.4

CE

(b)

55

5.6

5.7

6.1

. DELIVERY OF DOCUMEN ISOFTMEAWRWS" TRATION

. The Chargor shall on the date of this Deed deliver (6r procure delivery) to the Security Trustee
. of, and the Security Trustee shall be entitled to hold and retain during the Security Period, all’

deeds, certificates and other documents of title relating to the property charged pursuantto
this Deed (mcludmg any lease or licences relat:ng to rt} where originals thereof are not required

to be registered.

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

-The Chargor shall, if requested by the Security Trustee, execute all' such documents and do all- .
acts that the Security Trustee may reasonably require to récord the interest of the Security

Trustee in any registers relating to any registered Intellectual Property Rights.

The Chargor undertakes to make or procure that there is made a due application to the Land
Rejgisuy-in-r&smctqfanytand-thatis-registered:lands(wiﬂl'the-chargot’smnsa'lf-‘as:pmpﬁeton
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 g.written consent signed By the proprietor for the time:
being.of the charge in the debenture dated [ ] in fovour of Borclays Security Trustee
anted{to ‘hold on tnust for and on behalf of the secured parties specified therein} as referred

toin. the charges register or their conveyancer”; and

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

The Chargor certifies to the 'L:;nd Registry that the Security Interest created under or pursuant
1o this Deed does not contravene-any of the provisions of the memorandum or articles;. of
association or'oﬂ'ler constitutive documents of the Chargur

The Chargnr 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:
reasonablv.requ;re in relation to the assignment by way of security.’

The Chargor: undertakes not to amend, vary or waive the terms and conditions relating 16 any

insurance Contract without the prior written consent: of the Secunty Trustee.

Moﬁcsomccwufsﬁcum

B The execution of this Deed- by the Chargor and the Security Trustee shall constitute notice to
the Barc]avs Atcount Bank of the security created over each leed Charge Account and each -
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6.2

7.1

(a)
b

{c)

7.2

(a)

related Deposit, and the Chargor irrevocably instructs-the Bardays Account Barik that it shafl,

‘and the Barciays Account Bank confirins and agrees that it will, upon any direction by the
" Security Trustee or persons authorised by the Security Trustee following the service of a

defauft notice or following any failure to pay any of the Secured Obligations when they fall
due, only act in accordance with the instructions given by the Security Trustee or by persons
authorised by the Security Tristee in relation to each Fixed Charge Accodnt and each related
Deposit. -

Th‘e-Chargor shall, on the request of the Security Trustee following the service of a defauit.

notice or following any failure to pay any of the Secured Obligations when they fall due, deliver

to the Security Trustee (or procure the delivery of).a Notice of Account Security duly executed

by, oF ain behalf of the Chargor in respéct of the Accourits held with any bank, building society,
financial institution or other person (other than-the Barclays Account ﬁmk} {if any).and the

related Deposits and the Chargor shall use all reasonable endeavours. to-procure from the

recipient of such Notice of Account Security an acknowledgement in the form set out in

therein.

RIGHTS UNDER SECURITIES

" Unless and undtil this Deed becomes enforceable or the Security Trustee directs otherwise: N

all'and any cash dividends paid in respect of the Sngritiés or any of them received by the

* Security Frustee (or 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 the 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 alf voting and other rights and powers attached to the Securities, as the Chargor may
from time 10 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 Security Trustee
shall instruct any nominee for the time being registered as holder of the Securities according'ly. )

Atany time and from time to time after this Deed becomes enforceable or the Security Trustee -
directs: :

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

(notwiths’tanding.th_at they may have accrued in respect of an earlier period), including without
limitation, all' monéy payable:in resgect of them, whether. by way of conversion; redemption;
bornius, aption, dividend, interest or otherwise shall:

(i) if received by the Chargor {or any nominee of it}, be held of trust for the Security’

Trustee and (if -requested by the Security Trustee} immediately be paid and
-transferred to the Security Trustee; and .

{iH whéri and if received by the Security Trustee {or its nominee) shall form part ﬁf 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 deposit account and may be
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-{b}

e}

7.3

- b} '

©

{d)

o)

applied by-the Security Trustee at any time end-_ﬁ'bm-ﬁme to-_tirne--th'efe_efter- in.or
towards the discharge of the Secured Obligations as the Security Trustee thinks fit);

following the Security Trustee serving notice on the Chargor, the Security Trustee {or its

nominee) may from time to time exarcise (and may from time to time direct the exercise of)
all voting and othier rights and powers {by statute 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 nominée) takes any steps to-exercise any voting or
ather rights and powers attached to or conferred on the Securities, all such rights and powers

" shall remaln with the Chargur and

" the Chargor shall {and shall procure that any nominee of it shalll, if required by the Segurtly

‘ _Tmstee. agree to.accept short notice. for and to attend all or any meetings or class meetings
~ of the holders of the Secuntm. to appoint proxies and exercise all votmg and other rights and
powers, which may at any time be- exercnsahle by the holders of the Securmes as. the Securrqr :

“Emsl;eemav&amumem:nedwect. L e ; _

*- The rights and powers attached to or conferred upon the Securities shall, for the purposes of

Clause 7. Z(b) above; include {without Ilmltatmn‘) alt-powers given o tmsmbyme Trustee

_ Act 2000 in respect of securities sub;ed.to amd shallh&exerusdale without any need

for any further consent or authority of the Chargor. '

.,

The -Ch'argnr rapresents and warrants that:

it has full power and authority and is legally empowered to enter into this Deed and to grant

security over the Security Assets on the terms set out herein;

it has taken all necessary actions (including corporate actions} to authorise the acceptanée of
“and the exercise of its rights under this Deed-and the performance.of its: ohllgatlons under this.-

Deed and all other documents to be entered into by it m connection Herewith;

: there Is no legal or other restriction on its ability to enter into and perform its obligations in ‘
: rapectofmrsbeed inctuding that such entry or performance will not constitute a bregch of
- any law, regulatlon or official directive to which it is subject or any agreement by which it is

bound; .

‘this Deed will be valid, binding and enforceable ih accordance with its terms;

neither the Chargor nor any of its affilidtes is either:

- {i) " listed, or is owned or controtled, directly or indirectly, by any person whlch is listed, on

’ an SDN List; or

(i) - !ocated,-orgenised or resident in a country which is the subject of sanctions by any

Authority;
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Fd]

- (n)

_ no Security Interest (other than the_Security-lnter&sts created or expressed to be created by
© or pursuant to this Deed) exists on, over or in relation to.any of the Security Assets at the date-

of this Beed;

any Secuiity Assets in the form of Securities are fully paid and-not subject to any option to
purchase or similar rights. The constitutional documents of companies whose Securities are
subject to the security created by thi_s. Deed do not and could not restrict or inhibit any transfer
of those Sécurities on creation or enforcement of the Security; and

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

Each of the aﬁoire rebresentations {excluding those set out in Clauses-8.1(f) and 8.1(g)) will be correct -
and complied with inall respects at afl times dunng the Security Period-as if repeated by reférence to
the then existing mrcumstances

9.7

- The C-hargor. undertakes ta procure that:

{a)
{b)

101

102

10.3

it shall not make an\'( material change in the scope or nature of its business;

if the Chargor is a partnership, it shall notify the Security Trustee in writing immediately of any 7
change in the membership of the partnership. Whenever possible such notification shall be -

- given in advance of such change; and

if the Chargdr comprises cne or more trustees, the:Chargor shall give to the Security Tm;fee
not less than 28 days' prior.written: notice: of the proposed retirement of any trustee or the

‘ "app'Ointment of any new trustee (which shall not be effected without the prior written consent”. -

of the Security Trustee} and shall notify the ‘Security Trustee in writing; immediately upon the
deaﬂ'rofmy.trusteeor the dissolution of. any firm or corperatien-acting as trustee.

The Chargor shall from time to time on.request by the Security Trustee, provide the Security
Trustee with such information and documentation as the’ Security Trustee may reasonably
réquire ret_aﬁ,ngm the Security Assets and its compliance with the terms of th_is Deed.

The Chargor shall permit the Security Trustee, its representatives, professional advisers and -
contractors, free access at all reasonable times  and on. reasonable: notice: to: inspect the

Security Assets (including, without limitation, for the purposes of conducting a valuation of the -
Secunty Asseis).

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

" adinistrative proceedings. commeénced, pending or thieateried against it or any of its

- Suhsidiaﬁes or any other event which: s reasonably. [ikely: to: adversely: affect the. value: or.

otherwise depreciate, impair or prejudice any Security Asset o result in the security created -
by this Deed becoming enforceable.
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i b O

12

‘12,

121

122

12.3

 PRIGRITY OF CHARGES

 Any mortgage, assignment, fixed charge or other fixed security the Chargor creates in the

Security Trustee's favour, will have priotity over the floating charge created by Clause 4.4
(Floating chdrges) unless the Security Trustie states otherwise.

Any debentures, assignment, mortgages or charges (fixed or floating) which the Chargor
creates in-the future {except those: in the Security Trustee’s favour). shall be: expressgdf:mfbe :

subject ta this Deed _an_i:! shall rank in order of priority behind the secuntv created pursuantto ¢ -
_thisDeed. ‘ o '

. COLLECTION OF RECEIVABLES

The Chargor shalt collect and realise all Receivables and immediately on receipt pay all money

which it receives in- respect of them. mtntheChargnr’shankacmmtmﬂ'xthe 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 heid with a member of the Barclays Group), in gach
case on such terms as the Security Trustee may direct. Pending that payment, the Chargor will’
hold all money so received upon trust for the Security Trustee, separate from its own money.

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

postpone, sumrdihate—or-wajve-its- rights:in-respect of any Receivable-in favour of any other

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

Ifrequired I:njthe Se(:urity'Trustee the Chargor shall serve notice, in such form as the Security
Trustee may reasonably réquiré, an the account bank (if not a Finance Party) of the security
constituted by this Deed.

f a-credit balance on"any account of the Chargor with any member of the Bardays Group

iincludes 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 perimit the Chargor to utilise or withdraw that credit balance and the Security Trustee
may in its sole dis'r.reﬁon'at any time- direct the relevant member of the 8arclays Group to”

' o transfer all or any part of that credit balance to any other account of the Chargor with that

124

member of the Barclavs Group, or ta a suspense account apened for the purpose of holding

“or reallsmg such-funds; or in- reduction of any outstanding: Secured: Obligations, The: Parties.

hereto agree to comply with, and‘i'akel any necessary action to effect, any of the directions
given by the Security Trustee pursuant to this dause 12.3. '

If the Security Trustee releases, waives or pastpones its rights in respect of any Receivables for
the-purpase of enabfing the Chargor to factor, discount or otherwise sell them to a Secured
Party or to-a third party, the charges created:by this Deed: will-in all-other respects remain in.
full force and effect. In particular, all amotnts due to the Chargor from the Secured Party or.
the third party and ény Receivables re-assigned or due to be re-assigned tn the Chargor will be

subject to the relevant fixed charge detailed in Clause 4.2 {Fixed charges), suhjec: only to any
.defences or rights of retention or set off which the Secured Party or the third party may have

against the Chargor.
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131

(g}

| (c).

(d)

(e}
(f

(g}

132

(a).

. {b)

(c)

The Chargor shall:

keep its Land, plant, machinery, compirters, vehicles, office or other equipment in good and -
substantial repair and condition to the satisfaction of the Security Trustee;

perform and observe in all material respects all the covenants, conditions and stipulations: ..

) (whetherﬁ Ia’hdlordlertenant} in any lease, agreement for lease or other right to occupyin
. respect of. anyof its Land and shall not do or permit to subsist any act or thing as a result of - -

whmhanysudllaase,agreememforleaseoruﬂmrnghtmumuwmaybemb]edm

'-determmatlon or right of re-enfry or forfeiture prior to the expiration of its term; .

not at anvtlmewlthoutthe prior written consent of the Security Trustee, sever or remove any

of the-fixtures forming part of its Land or anyof the:plant or machinery (other than stock in.
trade or work in progress) on or in its Land, if to do so would reasonably be expected to have .
a mal:enally adverse effect of the- value, sa!eah:llty or use of the Land or the enforceahallty of

] thlS Deed

cm_'hply With-allvplanning- laws-and regulations and the terms of any-authorisatior-in-respectof -

-any such planning laws and regulations, in each case relating to any of its Land;

obtain and maintain in full force and effect all Environmental Approvals and ensure that the .
business and!ornpaatmnscamednn at the Land comply.in all respects with all Environmental
Laws and Emmonrnentai Approvals;

promptly on becoming aware of it, inform the Security Trustee of any Environmental Clairn B
which has been made or threatened against the Chargor. or any-occupier of the:-Land:or. anyof.
the afﬁéers of the Chargor in their capacity as such, setting out the action which is to be taken
with respect to that Environmental Claim; and

notifv the Security Trustee promptly on becoming aware of any Environmental Contamination -

at or brought on to the Lanid 6r circumstances likely to lead to Envirohmerital Contamination.
which might give rise- to. any. Environmental: Claim; and take or procure: the: taking: of all:.
néce's;qry' action to deal with, remedy or remove from the Land or prevent the incursion of {as -
the case may be) that Environmenta! Contamination or circumstances likely. to lead to
Envirohmental Contamination, so as to prevent an Environmental Claim, endeavouring always
to minimise the danger or harm arising to the Environment. '

The Chargoi shall not, without the Security Trustee's prior wiitten consent:

. grant-or agree to grant {(whether in exercise of or indépendently of any S;tatutory power) any

lease or tenancy;
agfee‘to any amendment or waiver or surrénder of any lease or tena’ni:y;

commeénce any forfeiture proceedings in respect of any lease or tenancy;
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(d} . part with or share possession or:confér upon any:persen-,anv-cnntr'actua]ul_icenée or right:to.
| occupy;

() consenttoany m_ﬁign‘ment of any tenant’s interest under any lease or nehancy; '
{fl . agree to any rentreview in respect of any lease or tenancy; or
(g} serve any notice on any former tenant under any lease or tenancy (or any Chargor of that

former tenant) which would entitie it to anew lease or tenancy; in respect of alfor any:partof .
itsLland.

. 133 I the Chargor fails to comply with any of the undertakings in this Clause 13, the Security
Trustee {and its agents and contra:lénrs) shall be entitled to do such things as it considersare

- necessary or desirable to remedy such failure. The Chargor shal! immediately on request by
rmeSecmtmistee, pay the: costs and: expmsesofﬂreSecunthrushee {and:its agents and:
contractors) incurred in connecuon with any action taken under this Clause 13.

4. ACcOuNTs
141 .- Notification and Variation

- The Cﬁarg’qr shall promptly defiver to tie Security Trustee on the date of this Deed {a.n.d, if any change:
. occurs thereafter; onthe-d_ate-of such-cliange), details of each Assigned Account cpened.or maintained.
by it with any bank, building society, financial institution or other person.

~ Atany time and from time to time aﬂ:er this Deed becomes enforceable or the Security Trustee directs,

: the Security’ Tmstee shall be entitled, wrr.hout notice or further demand to:

fa). ) demand, receive and apply against the Secured Obiigations, all and any monies due under or
arising out of eich Account {including the related Deposits);

(b) . exertise in relation to gach Account all such rights as the Chargor was then entitled to exercise,
in relation to such Account or might; bit for the terms of this Deed; exercise: and

(c_)' make any direction or instruction to the Barclavs Account Bank or any bank, building secietv )
~ finangial institution’ orotherpersonatwhrchanAss:gnedAmuuntnsheldtomveeﬁecttothns-_
. Clause 14.2.
143 Terms of Accounts

Except-viibh the Sécur‘rty Trustee's prior written cansent and subject to Clause 14. 4 (Partial maturity),
each Fixed Charge Account shall be maintained on the terms that any relevant Deposit shall mature on.

*. the earlier of:

{a) . the first time at which: {i)- there-are- no: remaining Secured Obligations;: and (ii)-the relevant:
Flnance_.Party is not under any.obligation or liability (actual.or coritingent) t6 make advances ‘
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or provide other financial accommodatidn which, if made.or. provided, would: give-rise-to.any:
- Secured O_Bligatkms; and

{b) close of business in London on the date on which any of the Secured Obligations shall have
‘ "~ become due and payable and shall not have been paid upon becoming so due and payable,

- sothat, at such time as any such credit balance shalt mature {or at any time thereafter), the Secunty ‘
" Trustee-may exercise: in: relation to- that: credit balance any rights: of set-off, combination: or.
consolidation to which any of the Secured Parties may be entitled under this Deed, any other contract,
oratlaw.

144 Partial maturity.

" If, on any day, any of the Securéd Obligations become due and payable and have not been paid by clase -
- of business in London-on: the-same- day, then anly-so much of the Deposit from-time-to time on any-
_ Fuced Charge Accounts shall mature as equals the amount of the Secured Obligitions which became
_due and. payable and had not been paid by close of business on that day.

145 interest on Deposit

- Interest shall.accrue on each Deposit on: any Fixed Charge 'Accounfs at-such:rates and- be. peyabiesbn-
such dates and in such mannier as agreed by the parties from time to time.

146  Restrictions on Deposits

(@) The Chargor shall, prior to this Deed b’ecoming enforceable or uniess the Security Trustee
omenmse .directs; be: entitied to: recewe, withdraw or- uthemnse transfer: any credit: baiance )
- from timeto time on any Account.

b A anytime and f_rum time to time after this Deed becomes enforceable or the Security Trustee- -. .
: dirécts, g1e Chargor shall ‘not be entitled to receive, withdraw or othenwise tratisfer any -
Deposit from tirme to time on any Account except with the prior written consent of the Security

Trustee. '

NEGATIVE PLEDGE
. 153 The Chargor shall not; without the prior written consent of the Security Trustee: '

@ create, agree to credte or permit to exist any trust, interest or Security Interest {how'su'eder "
: ranking in point of priority)-of any nature whatsoever (induding such as arises by operationof - .
law or any enactment) in, over or affecting all or any part of its Security Assets; or '

- (b). subject to Clause 15.2{b) below, part:with, grant or enter into a lease of, sell, tl‘ans'fer,'assi_g'n -
o otherwise dispose of (induding by way of declaration of trust) all or any part of its Seturity
- Assets or any interest in mem_ or agree o do so. '
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15.2-. The Chargnr undertam to the Secuntv; Trustee that, save as expressly: permn:ted by the
o Secuntv Yrustee in writing, it will not:

(_é_) _ cre_ate any mortgage or any fixed or ﬂoating charge or other security, over any o_fi_thé:Flpating_
' Charge Assets (whéther having priority over, or ranking pari passu with or subject to, the -
. ﬂoaﬁng charge‘s created by this Deed); or

”(b)— sell transfer part with or dlspose -of any of the Floating ChargeAssetsex:ept bywayofsale in:
' the ordinary course of business.

16.  PRESERVATION OF SECURITY
_-1‘6.1 . ‘Ruling off

-if any Secured: Party (in this Clause-16.1, the relevant Secured Party) receives notice of any subsequent -
interest or Security. lnterst affecting any Security Asset:

“(a) ~ eachofthe Secured Parties mayopen a new account or accounts in respect of the Chargor and
: if any Secured Party does not open a new account, it shall nevertheless be treated as if it had
done 5o &t the time when the relevant Secured Party had received the notice; '

(b) all payments made by the Chargor to any Secured. Party after the relevant:Secured Party

©_ receives such notice; shall be-credited or be treated as-having been credited to-its new account
and in no circumstances whatsoever shall such payments opérate 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

(c) alf payments made by a Secured Party to the Chargor after any Secured Party receives such
. not:ce shall be deémed to have.been first made- oitt: of any. payments fast received: into: any'
" account of the Chargor with any Secured Party.

16.2. Release

ifat any time the Secured Obfligations shall have been paid and discharged in full and- the Security
Trustee ls satisfied that none of the Secured Parties has any commitment, obligation or liability.of any
_kind (present.or future; actual ar wnﬁng;ent) the:Security Trustee will- at the request-and. cost of the:
* Chargor re-assign the Security Assets to the Chargor or otherwise discharge the security constituted
under this Deed.

: 16.-3 . Retention of Charges.
Notwithstandirig Clause 16.2 (Release):

- (a) .if the Security Trustee shall have re'_a'soriahle grounds far Bet_ievih’g that the Chargor may be
) iinsolvent, bankrupt or unable to pay its debts as and when they fall due or that the value of
the Chargor’s assets may be less than the amourt of its fiabifities, taking into account its
coritingent and prospective liabilities or may be deemed for the purposes of any law to be

insolvent or bankrupt, as at the date of any payment made by the Chargor to any Secured.:
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o)

Party, then the Security Trustee shall be 4t liberty to retain the security contained in or created

. rpllirsuant to-this:Deed, until- the expiry of a. period of dne month: plus:-mchk’statutoryf period:
-within which any assurance, security, guarantee or payment can be avoided or invalidated;

the Security Trustee shaff be able to exercise its rights under paragraph {a) above

notwithstanding (i) the payment and discharge in full of afl Secured Obligations or (i) any

" release, settlement, discharge or arrangement that may be given or made by the Secured Party

(c)

17.

171

17.2

{a)
b}

NG

‘ on, or as 3 consequence of, such payment or discharge of liability; and

- ifatany time within such period as is réferred to in paragraph (a) above, any step or corporate

action is taken in respect of the Chargor in relation to or with a view to any insglvency,

‘bankruptcy, administration, winding up or receivership proceedings or procedure as set out in

Part 26 of the Companies Act 2006 or in the Insolvency Act 1986 or in refation to or with a view

to any analogous proceedings or procedure in any jurisdiction the Security Trustee shall be at

liberty.to continue to-retain:such security for such:fun‘herperiad-as.ﬂ'le:Smuritv.-Trus_ftee:mav-
reaspnably 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 created by this Deed or for facilitating the realisation theréof 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, éssigﬁmenu-and other documents and the giving of all notices, orders, instructions,
directions- and. requests-for any.cofusents.-to- enable- the: property. to- be charged: which. the. .
Security Trustee or any other Secured Party may reasonahly reguest .and the- Chérgor

irrevocably and severatly by way of security appoints the Security Trustee {and any Receiver
or Delegate appointed under this Deed), as its attorney in its name and on its behalf 1o sign,

execute and déliver all such documents and do any act or thing as the Security Trustee may
think fit.

The Chargor by way of security irrevocably and severally appoints the Security Trustee (ﬁ’nd:' :

any Receiver. or f)elegate appointed under this Deed) to be ‘its attorney with full hower of
substitution, on its behalf and in its name or otherwise, at such time and in such manner as

“the attorney thlnks fit:

priqr- to-service of a default notice-or: any. demand: for payment; to-do- anything: which: the:
Chargor is obliged to do under this Deed (but has not done);

on and afterservice of a default notice or any demand for payment, to do anything which.the
Chargor is obliged to do under this Deed: and

_td take any action which is ancillary to the exercise of any of the rights conferred on the

. Security Trustee or any other- Secured: Party; in relation-to any Security. Asset or:-under: this

Deed or any other agreement with the Security Trustee ot any other Secured Party, the Law of '
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- {b)

(e}
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18.2

183 .

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 purparted -
" . exercise of all or any of the powers, autharities and discretions referred to in this Clause 17.2.

. .On and after service of a defauit notice or any failire to pay any of the Secured Obligations -
~ ‘when they tall due or a request from the Chargor to the Security Trustee that it exercise any

of its powers under this Deed:{or if any steps-are taken toappoint an administrator of the -

‘Chargor), the Security. Interests created by and under this Deed shall be immediately

enforceable and the Security Trustee, without prejudice to the powers conferred on it by\nrtue '
of the Law of Pmperty Act 1925, shall be-entitled to:

secure and perfect its title to al or any part of the Security Assets;

enforcé‘al_ﬁor. aﬁypart of that Security at the times, in the manner and on the terms it thinks
fit;

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

of the Chargor which, when got in; would:be part of the -Security Assets) atthe times, in the

‘manner and on the terms it thinks fit; and

-_transfé’r-ofr otherwise dispose of any Security Asset and to give good discharge forany moneys

i"ecei,\'red by the Security Trustee in exercise of such power of sale and/or disposal.

i no default notice has been served on the Chargor, the Security Trustee shaﬂ a5 'so0n as

reasonahly practicable after exercising: any. power pursuant to-Clause 18.1 above, notlfy the:
Chargor of such exercise.

To the extent that the Security Interests created by this _Deed constitute a "security financial
: col!ateral arrangef " and the Security Assets cornistitute "financial collatéral® for the.

purpose of the Financial Collateral Arrangements {No. 2) Regulations 2003 {the Reguiaﬂons),

the Security Trustee shall have the right on giving prior notice to the Chargor, at any time after:

the Security Interest becomes enforceable; to-appropriate all or any part of the Security. Assets
in or towards discharge of the Secured Obligations. The parties agree that the value of the
appropriated Security Assets shall be, in the case of cash, the amourt of cash appropriated _

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

dvailable market pfiée in the absence of which by such aother means as the Security Trustee
{acting reasonably) may select including, without limitation, an independent valuation. The

_parties aye&thaf-thé:vaiue 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 atthe

" time theé right of appropriation is e_x_é_rcised. For the purpose of Regulat_ioq 1$(1] c_if the

Regulations, the Chargor agrees that any such determination by the Security Trustee will
constitute a valuation "in a commercially reasonable manner”.
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211

21.2

The securitynonstimted bvthis Deed shall be'continuirlg, ir.made for securing further advances
and will extend to the ultimate balance of the Secured Obligations, regardiess of (i) any .

' ..mtarmedlate payment or discharge in whole or in part; and (i) any amendment, variation,

restatement, assignment, replacement, refinancing, .novation or departure (howe_ver',

substantial or material) of, to or from any document constituting any Secured Obli_gatibrls. )

INSURANCE

The Chargor must insure all insurable Assets with an insurance office or underwriter

‘ .ac;_eptahle’m'tﬁe Security Trustee, against loss or damage by fire and such other risks as the

Secufity 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

norrmally maintained by prudent eornpanies with similar activities tnj_ﬂ'cqseof—the-ﬁh'a__rgdr? or

‘as the Security Trustee may require.

- The Chargor must punctually make aII premium and other payments necessary to effect or

_-maintamthmemsurm:esandpmducera:ermsfnrﬂ\esepavmemsattherequestofthe." -

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

. -Or to produce any rer:erpt on request or to deposit any polrr_y with the Security Trustee under
" Clause § (De!mery of Documents of Title and Registration) or on-reguest, the- Security. Trustee.
" may take out or renew any insurance in any sum and on any terms the Secursity Trustee thinks

_appropria"ce and recover the costs of doing so from the Chargor. ’

All monies received on any insurance whatsoever. in respect of loss or damage by fire or
otherwise to said insurable Assets or any part thereof {whether effected ar maintained by the -

Chargof in-pursuance of its obligationi under thé covenant contained:in this- Clause: 20-

{Insurance) or rndependently of or otherwise than in pursuance of such obligation} shall as the ,
Security Trustee requires either be applied in makmg good the loss or damage in respect of
which the mnmes are received or be ‘paid to the Security Tnmtee in or towards payment nfthe
monies for the time berng secured by this Deed or such part or parts thereof as the Secunty

Trustee may requrre. ” |

ADMINISI'IIA‘I'UR :

At -any time and from time 10 time after this security becdmes enforceable, or if the Chargor

S0 requstsmeSewnthrustee |nwrltmgfromt|metotlme,the5ecuntmisteemayappumt

any one.or more qualified persons to be an administrator of the Chargor, to act together or
independéntly of the other or.others appointed (to the extent applicable). .

. -Any 5uch-appdntﬁlen1:may be made.pursuant to an application to court under paragraph 12
.of Schedi.lle B1 of the Insolvency Act 1986 (Administration application)'or by filing specified
-documents with the court under paragraphs 14 to 21 (mdusrve) of Schedule B1 of the

Insolvency Act 1986.
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22,

221

-{a)

(b)

22

(a)

- {b)

In this Clause 21, a "qualified person” méans 2 person who, under the Insojvency Act 1986, is
qualified-to act as-an administrator of any company or-individual with respect-to-which.that
person is appointed.

RECEIVER

Appointment of Recelver

At any time after this security becomes enforceable, or if the Chargor so requests the Security
Trustee in writing at any time; the Security: Trustee may; {unless precluded by law): without

- further, notice appoint under seal or in writing, ‘any one or more gualified persons to be a

Receiver-of all or any part-of the Secunty Assets, 1o act togetha' or independently of the other
or others appointed to the extent applicable.

- In this Clause 22, a "qualified person” means a person who, under the Insolvency Act 1986, is

quafified to act as a Receiver of the propertyof any company or individual with respéct*to-
which that person is appointed.

‘Powers of Receiver

Evefv Receiver appoiﬁted in accordance with Clause 221 (Appointment of Receiver) shall

" (subject to any restrictions in the instrumerit appointing him but notwithstanding any winding-

up or dissolution of the Chargor) have and be entitled to- exercise ali 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 receivef appointed urider that Act and thosé conferred by the

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

any time there is more than one Receiver in respect-aof all or any part of the Security Assets,
each such Receiver may (urdess otherwise stated in any document appeinting that Receiver),

exercise all of the powers conférred on a Receiver under this Deed or under the Insolvency Act

1986 individually and to the exclusion of each other Receiver. -

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

(i)  Take possession: to take immediate possession of, get in and colfect the Security Assets.
or any part of the Security Assets whether-atcrued- before or-after the date of his
appointment; '

(ii) Carry on business: to carry on or manage the busuness of the Chargor, as the Recewer
- may think fit or to concur in or authorise the management of, or appoint 2 manager of
the whole or any part of the business of the Chargor;

{ii)  Protection of assets: to make and effect all repairs, alterations, improvements,
replacements, developments, demolitions: and: insurances {including indemnity-
insurance and performance bonds and guarantees). and: do all other acts which the
Chargor might do in the ordinary conduct of its business, as well for the protection as
for the improvement of the Security Assets and to commence and/or complete any
building operations on any Land secured pursuant to this Deed and to apply for and
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- {iv)

(v)

Awvi).

(vii)

{vii) .

)

maintain any planning permissions, building regulahon 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, ‘_age'nts,
accourntants, servants, mrlanen'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
-dlscharge any such persons appointed by the Chargor;

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

authorities and discretions conferred on the Receiver by or pursuant to this Deed

‘and/or-of defraying any costs, chiarges, losses or expenses (including the Receiver’s
: remuneration) which shall be incurred by that Receiver in'the exercise of such powers,

authorities and discretions or for any other purpose, to raise and borrow money either

unsecured or on the seturity of the Security Assets or any part of the Security Assets

gither in priority to the security constituted by this Deed or otherwise and generally on

© such terms and conditions as that Receiver may think fit and no person lending such
.money shall be concerned to enquire as to the propriety or purpose of the exercise of

such power or to see to the application of any money so raised or borrowed;

Sell business: to sell or concur in selling the whole or any part of the Chargor's business
whether as a.going concemn or otherwise;

-Sell assets: to sell, excﬁange, grarit options to purchase, license, surrender, releaséf_f
- disclaim, abandon, return or otherwise dispose of, cofvert into money or realise ali o
“any part of the Security Assets by public auction or private contract and generally in

such manner and on such terms as the Receiver shall think proper or to-concur in any
such transaiction. Without prejudice to the generality of the foregoing thé Receiver.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 lump surn or by instalments spread over such period as the

Receiver may think fit. Fixtures, othér than landlords’ fixtures, may bé severed and soid
separately from the property containing them without the consent of the Chargor;

Acquire assets: to acquire assets for such consideration and on such terms as the.
Receiver may think fit, to purchase outright or acquire by leasing, hiring, licensing or

-otherwise, any land, buildings, plant, equipment, vehicles or materials or any othér
Pproperty, assets or rights of. any ‘description whiich the Recewer considers necessary or
desi rable for the carrying on, improvement or reallsatmn of any of the-Security Assets

or the business of.the Chargor or- otherwise for the benefit of the Security Assets;

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

cha"fter, hire, lease or sell on condition and to grant rights, options, licences or
easements -over all or any part. of the Security Assets for such term and at such rerit
{withor wrlhout a premium) as the Receiver may think proper and to rescind, surrender
and accept or agree to accept a surrender of any: lease or tenancy: of such Secuntv

- Assets or agree to any variation of any such contract affecting all or any part of the
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- (D)

(xiif)
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(xv)

)

Security Assets on such: terms as the- Reteiver may. think fit (including, the payment: of-

money to a lessee or tenant on a surrender or any rent review);

Uncalled ﬁpltal" to call up or require the directors or members (as appllcable] of the
Chargor to éall up all or any portion of the uncalled capital for the time being.of the
Chargor and to enforce payment of any call by action (in the name of the Chargor or
the Receiver, as may be thought fit by the Receiver);

Compromise' to negotiate, settle, adjust, refer to arh:tratlon compromlse abandon

-and arrange any ciaims, accounts, disputes, quesuons and demands with or by any
-person who is or daims o be a creditor.of the Chargor or relating-in anvwavtothe-

Security Assets or- any part of them;

I.egal actions: to bring, prosecuts, enforce, defend and abandon all such actions, suits
and pruceedmgs in relation to the Security Assets or any part ofthem as may seemto- ..

the Recewerto be expedient;

Recelpts: to give valid receipts for all moneys and execute all assurances and things

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

Subsmdiaries,m to__form a Subsidiary or Subsidiaries of the Chargor.in any jurisdiction

and transfer to:any such Subsidiary or any other company or hpdy cnfporaté;whether
ot not formed for the purpose, all or any part of the Security Assets;

Powers, discretions, ete.: 1o exercise any powers, discretions, vdting, conversion or
othier rights or entitlements in relation to any of the Security Assets or incidental to the
ownership of or rights in or to any Security Assets and to complete or effect any
transaction entered irto by the Chargor and complete, disdlaim, abandon or modify all

or any of the outstanding. contracts or arrangemertts of the. Chargor- relatlng to or.

affectmg all or any part of the Security Assets; and

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

* desirable or necessary for realising the Security Assets or any part of them or incidental .

or tonducive to any of the matters, powers'or authorities.conferred on a Receiver

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

of ther 2l such: powers, authorities and things-as the Receiver would be capable of
exercnsmg if it were the absolute beneficial owner of them,

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

22.3 Removal

The Security Yrustee rnayfrom'time to time, ‘by writing remove any Receiver appointed by it (so far as

it is lawfully able) and-may; whenever it may deemiit expedient; appoint a new Receiver in the piace of -

anv Recewer whose appomtment may for any reason have terminated.
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24 Remuneration

(@ The Security Trustee may from time to time, fix the remuneration of any Receiver appointed
' by it {which remuneration may be or include a commission calculated by reference to the gross
* amount of all moneys received or otherwise and may include remuneration in conniection with-

" claims, actions or proceedings made or brought against the Receiver by the Chargor or any

" other pérson or the performance or discharge of any obligation imposed upon the Recéiver hy :
statut"e or otherwise) but such remuneration shatt be payable- by the: Chargor-alone;. and
sectlons 109(6) and {8) of the Law of Property Act 1925 shall not apply in relation to any
: Recewer appointed under this Deed.

-{by - . The amount of such remuneration may be debited by the Security Trustee to any aci:ourif of
' the Chargor, held with a Secured Party bit shall, in any event, form part of the Secured.
Obligations and accordingly be secured on the Security Assets under the security contained in
this Deed. '
225 -Extentof appaintment -

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

' Secufity Trustee from subsequentiy extending the Receiver's or Receivers' appointment (or that of their

' répl,a’(:éﬁierit) to that part or appointing another Recelver over any other part of the Security Assets. - -
226  Noliability as mortgagee in possession

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

. _Receiver entering intn possession of the Security Assets or any part of them or for any ather reason, be

- liable to accuunt as mortgagee in:possession or be liable for any loss on realisation or for any default or:
' .omission for which a monrtgagee in possession might be liable.

227  Agentof Chargor

- (a) Everv Receéiver of the Chargor duly appointed by the Security Trustee under the powers in that
: respect contained in this Deed shal be deemed to be the agent of the Chargor for all purposes

and shall as such agent for alf purposes be deemed to be-in-the-same: posmon as a:Recelver

duly appoirted by a mortgagee under the Law of Property Act 1925. '

{b) The Chargor -alone shall be responsible for the contracts, engagements, acts, omissions,

 defaults and losses of the Receiver and for liabilities incurred by the Receiver and no Secured

"Party shall-incur any liability for them by reason of the Security Trustee appountmg such
Receiverof for any other reason whatsoever,

228 " Security Trustee may exercise

_To the fullest extent permitted by law, all or-any of the powers, authorities and discretions which are
- conferred by this Deed (either-expressly or imptiedly), upon a Receiver of the Security Assets, may be

" exercised after the security created under this Deed becomes enforceable by the Security Trustee in .

- relation to the whote of such Security Assets or any part of them withoist-first appointing a Receiver of
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suchpmpertv or any part. of it or notwithstanding the appointment:of a. Receiver of such property or-

{a)
{6)

{c)

{d).

23.2

233

(a) -

(b}

- any part of it.
23, EXPENSES AND INDEMMTIES
231  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

_ comimissions, oojsts' (including legal costs and remuneration), charges, losses; fiabilities; and:

expensés and other sums reasonably incurfed by the Security Trustee (whéthe"r-actiné inits

. pérsonal capacity 6r 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 or valuation of the Security Assets;

- making a demand for payment or the delay in receipt of payments under this Deed;’

" a failure by the Chargor to perform its 'obligations under this Deed or otherwise breach any
terms of this Deed; and

_ the preservation, enforcement or the attempted preservation or enforcement of any of their
' rights under this Deed whether incurred asa result of any.act-or omission by, or. proceedings

involving, the Chargor or any third party together. with interest on the amount payable in
accordance with Clause 3 {Agreement to pay).

The Chargor shall.on demand pay to or fully indemnify the Secured Parties or other nominge
or agent on an after-tax basis against all losses, actions, claims, commissions, costs (including
legal costs, expenses, proceedings; and remuneration), charges, losses, liabilities, expenses

‘and other sums and expenditure which 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-aﬁy of their nominees or agents may suffer, pay or incur, acting reasonably, in
connection with any payment or discharge in respect of the Secured Obligations (whether
made by the Chargor or a third party). becoming void, voidable, ineffective or unenforceable
for any reasons whatsoever. ‘

Where,=pursuant‘tu-clauses 23.1 or 23.2 above, 3 sum is paid to such Secured Party (or their

-nominees, agents oi_', Delegates), 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 falis within Clause 23.3(b} below), such amount as equals any
value added tax charged to the relevant Secured Party {or their nominees; agerits or Delegates)
in respect of the matter which gives rise to the payment and wtiich 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 ar indemnification for any commissions, costs, charges, expenses or
other items incurred by the releuant-Semr:ed Party (or their npﬂ"line's,- agents or Delegates).as
agent fqr the Chargor, such amount as equals the amount included in the commissions, costs,

' tfharge_s, expenses or other items in respect of value added tax {and in such a case the relevant
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241

.24.2.

243

251

25.3

Secured Party {or their nominees, agents or Delegates) shall provide the Chargor with an
appropriate tax invoice in-respect of suchitem, naming the Chargoras. rectplent ofthe relevant '

" supply).

.The Chargor agrees that no Secured Party will be held responsible for any loss suffered asa

result of éxercise of af failure to exercisé by the Security Trustee or any ottier Secured Party of
its rights under this Deed, except in the case of gross negligence or wilful default of the relevant

Secured Party.
SETOFF

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

nntlce {but shall not. be obliged to) set off (i) any obllgatiun which is due and pavahle by the

_ Chargor to the Security Trustee, any other Secured Party and/or any other member of the

Barclays Group and is unpaid against {ii) any cbligation (whether or not matured) owed by the

' Security Trustee, any other Secured Party and/or any other member-of the Barclays Group:to

the Chargor, regardless of the place of payment, baoking branch of currency of either
obligation {with the difference between the amounts in (i) and.(ii) being the Set off Amount),

" regdrdless of thé place of payment, booking branch or currency of either obligation. Pursuant

to the rights in the preceding sentence, any Secured Party may (and the Security Trustee may
direct a Secured Pa"rty or other members of the Barclays Group to) debit an account held by
the Chargor with any member of the Barclays Group by an amount up to and including the Set

 off Amount.

" if the obligations are in different currencies, the Security Trustee and any other Secured Party

may convert either obligation at a market rate of exchange in its usual course of business for
the purpose of the set off and if when converted it leaves the Security'TruStee or Securéd Party

“(as apphcab!e) with less than the amount due the Chargor must make good the amount of the
-shortfall on demand. '

The Security Trustee and anv'oﬂier.Secur'ed 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 amount and no‘:amount shall be payable by the Security Trustee or Secured

Party (as aﬁptic'a'b_h_a)- to the Chargor unless and until all Secured Obligationr. have been
ascertained and fully repaid or discharged.

Any liberty or power which may be exercised or any determination which-may _bé made under
this Deed by the Security Trustee or any Receiver may:be exercised or rhade-from time to time -

in its absolute and unfettered discretion without any obligation to give reasons.

Edch of the Security Trustee and any Receiver may at any tme delegate all or any ofthe rights-
conferred on it by this Deed.

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

delégat'e) and subject to any re_stn‘ctions as the Security Trustee or the Receiver may think fit.
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Such defegation shall not preclude"—either the subsequerit exercise of such power, author‘ity or

discretion the Securrty Trustee or the Receiver: itself-or any subsequent delegation: or
revocation.

Urider nio circumistances shall the Setirity Trusteée, nor.any other Secured Party nor any

R'ete,"wer'pr any Delegate (nor any officer, agent or employee of any of them) be I,iable'to the

Chargor or any other person as a result of or in connection with any act, defauit, omission or

misconduct on the part of any Delégate.

TRANSFER AND DISCLOSURE

The Secured Parties may at any time sell, assign, novate, securitise or otherwise ttansf_er allor

part of their rights and/or obligations. in respect of this Deed to. any peérson at any time (a
Transferee). The Chargor consentsto the disclosure by the Secured Parties of any information .

- -and- documentatlon dlrer:ﬂy or mdlrectiy concerniig this Deed to any prospectnve or-actual

Transferee

The Secured Parties may disclase any information retevant to this Deed in the Secured Parties’

- possession relating to the Chargor and the Security Assets to:

‘an'y' otfier member or affiliaté of thé Barclays Group and-dur. or-their officers, difectors,

employees, auditors, partners, consultants and professional advisers;

. a gdvernmental,' banking, taxation or other regulatory auihbrity;

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

“any person who may otherwise enter mto contractua! relatlons -with any member of the

Barclays Group in connection with this Deed;

~any:person to whom information is required or reuuested'tn be disclosed by any court of
competent jurisdiction or guvemmental banking, taxation or ather regulatory authority or
. similar body,

. anyrating agency {including its professional ad\nsers) to enable the rating agency to carry out

its normal rating activities;

any credit r,eference agency; and

.. any other obllgor in respect of all or part ofthe Secured Obligations and any affiliate, holding
" company or subsidiary thereof.

The Chaj-'gui- imiay ot assign or otherwise -tmnsfer”any of its rights or obligations under this
‘Deed. S
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" No delay or omission on the part of the Security Trustee {or any other Secured Party) in exercising any
right, ;')ower‘or privilege under this Deed will impair it or be: construed as a waiver of it. A single or
partial exercise of any right, power or privilege will not in any circufhstances preclude any other of
further exercise of it or the exercise of any other right; power or privilege.

28.

COUNTERPARTS

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

29,

291

292

293

254

{a)

(b)

295

301

" NOTICES, COMMUMCATIONS AND DEMANDS

ARy notice, communication or demand under or in connection with this Deed shalt be in

: Writing:énd shiali be defivered personally; or by post to the:-Autharised Address and; if given by.-
any Secured Party, may be made or given by any manager, officer or agent of that Secured

Party or of any branch of that Secured Party.

Any notice, communication or demand made or delivered under or in connection with this
Deed to the Chalgr’:rlwill only be effective in the case of a letter which.is sent by post, ina -
first-class prepaid letter where available; and is posted befoié the last collection of letters from
the letter box in which it was posted has been made on any dav, at 10.00 a.m. on the next -
succeed‘ ing day upon which a delivery of letters is made.

Any notice to a_ny-Sec_ured Party, shail be addressed in writing and sent by post to Barclays

Security Trustee Limited at Business Lending Services, PO'Box 16276, One Snowhill, Snowhill
CQueensway, Blrmmgham B2 IXE and shall-only be effective- when- actua!hr received: by. that‘
Sacured Party.

.Demands under this Deed may be made from time to time and, at any time, the habnirtles and

obligations of the Chargor under this Deed may be enforced, irrespective of:

‘whether ariy demands, steps or proceedmgs are being or have been made or taken against any

third partv' or

whether orin what order any secumy to which any Secured Party may be entitled in respect
of the Secured leigations-and any other obligations secured under this Deed is enforced.

Al notifications or. determinations given or made by any Secured Party shall be conclusive and

binding on the Chargor, except in the case of manifest error,

If at any time any one of the provisions of this Deed is or becomes invalid, illegal or
unenforceable:in any respect under any law, the validity, legality and enforceability of the
remaining prowsnons of this Deed shall not in any way be affected or impaired.
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302 .
"1 ¢ right underthe Contracts (Rights of Third Parties) Act 1999 or any similar applicable legislation:
‘to enforce or to enjoy the benefits of this Deed, unless otherwise specified.

" 304

305
31
© 3Lt
o govemed by, and construed in accordance with, the laws of England

31.2

- This Deed has beeri éxecuted as a deed by the Chargor and signed by the Security Trustee and the .~ -

Save as otherwise provided for in this Deed, a person who is not a party to this Deed hasno

-"Notwithstanding any term of this Deed the consent of any. person who is not a party is not
' required to rescind or vary this Deed or any other agreement entered into under or in -
. conhiection wrth |t.

+ Unlgss bthefu‘rise‘ ‘sbedﬁed thie Securéd Parties, any ftominee or agent fmay, subject 1o this -
Clause 30 and-the: Contracts (Rights. of Third Parns) ‘Act 1999 .or any scmllar applu:ahle__

!eglslatmn, rely onany dause of this Deed.

"This Deed is intended to take effect as a deed notwiﬂlstandmg the fact that any party may only-
’ exet:ute this Deed under hand.-

. GOVB!NING mwmnnmm

This Deed and any non-contractual nhllganons arising from or in connection with it shail be_

Each party irrevocabty submits, for the’ exclusive benefit of the Secured Partnes to the -

- jurisdiction of the Engirsh courts (but wnthout prejudice to the Secured Parties’ nght to

commence proceedmgs against any party in any other junsdictron} arnd mevocably waives any-

. objectlon on the ground of venue or.inappropriate fon:m or any stmilar grounds

" Barctays Account Bank and is delivered on the date stated at the beginning of this Deed.
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' SCHEDULE 1 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK
’. To: Account Bank/other financiol institution
Date: [ ]

' Dear Sirs,

We -give you notice that; by a debenture dated (o] {Debenture) we have assigned to. Barclays Security

Trustee Limited (the Security Trustee) all of our rights, title and interést in and to the accounts listed

below maintained- with your [Account Bank/other finanaal institution} - (including any. renewal; -

redesignation, replacement, subdivision or. subaccount of such atcounts] and the deht or debts
~répresénted thereby:

A‘ccou'nt Name: fo]

Sort Code: " sl
..Ac"(_:quknt No.: ['-1_
‘ [rep&t list as ne_cessﬁiﬂ |
(the Accounts)

. We irrevocably instruct and authorise you to disclose to the Security Trustee without any reference to
 or further authority from us and without any inquiry by you as to the justification Yo such disclosure; -
such information relating to the Accounts maintained with you from time to timeasthe SecuntyTrustee :

- may request vou to dlsclose to lt.

- Wlﬂ'l‘_eﬁel:t from the date of your receipt of this notice:
(@ . any e:u‘stin’g' payment instructions affecting the above Accounts are tobe terminated andall
payments. and: communications in respect of the Accounts should be made to the Security

Trustee or to its order (with & copy o us); and

(b) = all ﬂghts interests and bmeﬁts whatsoever accruing to or for the beneﬁt of ourselves ansmg
o ,from the Accounts belong to the Security Trustee.

. This Ietter and al! non—contlactual .obligations ansmg out of or in connection with it are guverned hy'__
and will be construed in accordance with, the Iaws of England and Wales._ ’

: Please acknowtedge receipt of this natice by signing the achowledgement on the em:losed copy Ietter
-and retumlng it to the Security Trustee at {] marked for the attention of [-]

- Page 31-.



" Yours faifl'!fully-

[Plgase note that this notmels anly to be completed if: {i} it has been agreed that you are providing
. security. over.an atcount held with another bank or financial .institution; or (i7) upon request by the
Bank]

* for and onbiehalf of
[Enter Chargor Name]
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Form of Acknowledgement of Notice
ofAssifmnlent—byAcwumBank

To: Barclays Security Trustee Limited (the Security Trustee)

. Date: [#]
" Dear Sirs

We confirm receipt from‘[Ent'er Chargor Noime) (the Assignor) of a notice dated [+] of an assignment
_ :up'dn the terms of a Debenture dated {+] of all the Assignor's right, title and interest in and to, and alt

monies (including interest) from tithe to time standing to the credit of the following accounts which are
maintained with us and the debt or debts represented thereby: -

- [List refevant: accounts here]
{the Accounts}.

‘We confirm that the balance standing to the Accounts attdday‘s date is {*], no fees or periodic charges

are payable in respect of the Accounts and there are no restrictions on (a) the payment of the credit

* balance on the Accounts {except; in the case of a time deposit; the-expiry of the relevant period) or {b)

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

.Wé unconditionally and irrevocably waiire, all rights of set-off, lién, combination or consolidation of
-accounts and security in respect of any Accounts and similar rights {however described) which we may

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

We conf'n'n that we have not received notice of the interest of any th:rd party in any of the Accounts
and will not, without the Security Trustee's prior writtén consent, amend or vary any rights attachmg
to the Accounts :

We will act only in accordance with the instructions given by persons autharised by the Secunty Trustee
and we shall send all. statements and ather notices given by us relating to the Accounts to the Security:
Trustee. -

‘This letter and all non-cnntracn_:al:nbliéatinns_aﬁsing out of or in connection with it are tn,bE'goveméd

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

Yours faithfully,

for and on behalf of

[Account Bank/other financial institution)
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EXECUTION PAGES

' 'For and on behaif of Barclays Security Trustee.
Limited - ' '

Pau'l Jury
Director of Lending Operations -

For and on behalf of Barclays Bank UK PLC
as Bar;ia}s Account Bank ’

Faul Jury
Director of Lending Operatiohs

'.""'I'hecharg-or:
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. EXECUTED as 2 DEED by The Buyback Service.
Limited acting by a director in the presence of
o k 2

Signature of Director

M_Ases Mh’

Name -of Dlrector (ln BLOCK
CAPITALS)

Sigria'tur'e of Witness
Nafe of Witriess (in BLOCK CAPITALS) Heora@ny, Q 2%
Occupation of Witness | Sen Ko NIRECTOR, —

. Address of Withess
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