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Registration of a Charge

Company Name: LINDMEAD TRADING LIMITED
Company Number: 12462590

Received for filing in Electronic Format on the: 07/06/2021 XA66IN3M

Details of Charge

Date of creation: 03/06/2021
Charge code: 1246 2590 0001
Persons entitled: BARCLAYS BANK PLC

Brief description:. THE CHARGOR CHARGES BY WAY OF FIRST FIXED CHARGE: (A)
ALL LAND IN ENGLAND AND WALES NOW VESTED IN IT AND NOT
REGISTERED AT THE LAND REGISTRY; (B) ALL LAND IN ENGLAND
AND WALES NOW VESTED IN IT AND REGISTERED AT THE LAND
REGISTRY; (C) ALL OTHER LAND WHICH IS NOW, OR IN THE FUTURE
BECOMES, ITS PROPERTY; (D) (TO THE EXTENT THAT THEY ARE NOT
LAND) ALL PLANT, MACHINERY, COMPUTERS, VEHICLES, OFFICE
OR OTHER EQUIPMENT NOW 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 BEING PART OF ITS STOCK-IN-TRADE OR WORK-
IN-PROGRESS) AND THE BENEFIT OF ALL CONTRACTS, LICENCES
AND WARRANTIES RELATING TO THEM; (E) ALL 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, INCLUDING (BUT NOT
LIMITED TO) ALL RIGHTS AND CLAIMS OF THE CHARGOR AGAINST
ALL PERSONS WHO NOW ARE OR HAVE BEEN OR MAY BECOME
LESSEES, SUB-LESSEES, LICENSEES OR OCCUPIERS OF ANY LAND
AND ALL CHARGORS AND SURETIES FOR THE OBLIGATIONS OF SUCH
PERSONS; (F) ALL SECURITIES; (G) THE INSURANCE CONTRACTS
TOGETHER WITH ALL RIGHTS AND INTEREST IN THE INSURANCE
CONTRACTS; (H) ALL OF ITS PRESENT AND FUTURE GOODWILL,; (1)
ALL OF ITS PRESENT AND FUTURE UNCALLED CAPITAL; (J) ALL OF
ITS PRESENT AND FUTURE INTELLECTUAL PROPERTY RIGHTS; (K)
ALL TRADE SECRETS, CONFIDENTIAL INFORMATION AND KNOW-HOW
OWNED OR ENJOYED BY IT NOW OR IN THE FUTURE IN ANY PART OF
THE WORLD; (I) ALL OTHER DEBTS NOW OR IN THE FUTURE OWING
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TO IT SAVE FOR THOSE ARISING ON FLUCTUATING ACCOUNTS WITH
ASSOCIATES (AS DEFINED IN SECTION 345 OF THE COMPANIES ACT
2006); (M) ALL OF ITS PRESENT AND FUTURE RIGHT, TITLE, BENEFIT
AND INTEREST IN AND TO EACH FIXED CHARGE ACCOUNT AND EACH
RELATED DEPOSIT; AND (N) THE BENEFIT OF ALL INSTRUMENTS,
GUARANTEES, CHARGES, PLEDGES AND OTHER RIGHTS NOW OR

IN THE FUTURE AVAILABLE TO IT AS SECURITY IN RESPECT OF ANY
ASSET ITSELF SUBJECT TO A FIXED CHARGE IN FAVOUR OF THE
BANK.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: WARD HADAWAY STE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12462590

Charge code: 1246 2590 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd June 2021 and created by LINDMEAD TRADING

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 7th June 2021 .

Given at Companies House, Cardiff on 8th June 2021

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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Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES
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" the advice of vour solicitor or other legal adviser before executing this Debenture.

This is a Debenture including fixed charges over the assets referred to in Clause 3.2
' " (Fixed charges), an assignment of the rights and assets referred (o in Clause 3.3
- (Assignment) and a floating charge over all of the other assets and undertaking of =

. the Chargor in Clause 3.4 (Floating charges).

e - The Bank will hold this Debenture as security for all debts and other liabilities owed
o it by the Chargor including under the agreement to pay contained in Clause 2
(Agreemant fo p3y). This includes all present and future loans or facilities the Bank

has granted or may in the future grant.

- . Your labilities under this Debenture will include any liabilities owed under any
guarantee or indemnity which you have given tc or may give 1o the Bank in the

future.

K If any of the debts or liakilities secured by this Debanture are not paid when due;
the Bank can appoirt a receiver, or take possessicn of the property and any cf the
. assets charged by this Debenture and sell them and can appoint an administrator

in reiation to the Charger,

° - This Debenture is separate from and not limited by any other security or guarantee

" which you may have already given or may give to the Bank in the future,

wh3TT155101 .-



THIS DEED is made on the date spacifiad on tha front page of this Deed,

Bv:

(13 Lindmead Trading Limited (incorposated in England and Wales with registered

number 124625390 of 30 Harbord Street, London, Greater London, United Kingdom,
SW6 6PJ (the Chargor);

{2) Barclays Bank PLC {Company Number 81026167} whose address for service is Lending

Operations, PO Box 299, Birmingham, B1 3PF (the Bank.

IT is AGREED as Tollows

DEFNITIONS AND INTERPRETATION

Definitions

11

In this Deed, each of the following expressions has, except whare the context

otherwise requires, the meaning shown opposite it

Accowrrts means each of the accounts opened or maintained by the Chargor with
any hank, building society, financial institution or other person (other than the Bank)
{the Assigned Accounts) and each of the accounts opened or maintained by the
Chargor with the Bank (the Fixed Charge Accounts) from time to time (including
any renewal, redesignation, replacement, subdivision or subaccount of such account)

and the debt or debts represented thereby,

Assets means all of the Chargor's undertaking. property, assets, rights, interests and
revenues, whatever and wherever in the world, present and future, and includes

each or any of them;

Authorised Address means the last address given to the Bank Yor the Chargor's

place of business (or any one of them i more than cne} or registerad office;

Authority means the United Nations Security Council, the Commission of the

European Union, Her Majesty’s Treasury, the Office of Foreign Assets Control of the

Page 1



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

entity;
Barclays Group means Barclays PLC and any of its direct or indirect Subsidiaries;
Default Rate means:

{a) the default inferest rate set out in the document under which the relevant

liahility for the overdue amount initially arcse; or

{b) if no default interest rate is set out in such document, a raie per annum
equal to the cost (without praof ar evidence of any actual cost) to the Bank
{as certified by it) if it were to fund or of funding the relevant amount plus

< per cent. per annuny

Delegate means a delegate or sub-delegate appointed pursuant to Clause 24

{Discretion and delegation),

Deposit means all sums depasited or to be deposited in each Account, together
with all other rights and benefits accruing to or arising in connection with each
Account {including, but not limited to, entitlements to interest), together with all

accrued interest, wherever deposited;

Environmental Approvals means all consents of any kind relating to Environmental
Laws, to which the Chargor or the Land ar the use or cccupation of the Land is

subject;

Emvironmental Claims means any claim by any person in respect of losses or
liahitities, suffered or incurred by that persan, as a result of or in connaction with
any violation of Environmental Laws or Environmental 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 Environmentat Contamination or any application for any interim
or final judicial or adrministrative decree, injunction, cease and desist arder,
abatement order, compliance order, consent order, clean-up order or enforcement
notice, stop notice, improvemnent notice, prohiition notice or revocation order in

respect of Environmental Contamination or any other remedial action or action to

Page 2
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comply that the Charger is obliged to undertake pursuant to Environmental Laws

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

{c} any release, leakage or spillage at or from any site owned or occupied by
the Chargor into any part of the environment of any toxic, poisonaus,
noxious or pelluting matter or hazardous, detrimental or dangerous

substances or thing;

{dl) any accident, fire, explosion ar sudden event which affects the environment
and is attributable to the operation, management or control of any site
occupied by the Chargor, incuding {without limitation) the storage, keeping,
handiing, labeliing or disposal of waste (as defined in the Environmental

Protection Act 1990) or hazardous, toxic or dangerous substances; and

{e) any designation of Land as contaminated land for the purposes of Part 1A

of the Environmental Protection Act 1990;

Environmental Laws includes all or any laws, statutes, rulas, requlations, treaties,
directives, bye-laws, directions, codes of practice, circulars, guidance notes, orders,
notices, demands, decisions of the courts of any authority or any other body
whatsoever having jurisdiction which at any time relate tc the environment or
Environmental Contamination or standards of conduct applicable to the Land or the
occugation or use of the Land or the operation of any business fram or using the

Land:

Floating Charge Assets means those of the Assets that are for the time being
comprised in the floating charge created by Clause 3.4 (Flasting charges) but only

insofar as concerns that floating charge;

Insurance Contracts means all insurance and assurance contracts and policies now

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

{ which relate to Assets themselves subject to a fixed charge in favour of the

Bank: or

Page 3
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o (g) which are now or in the futﬁré'dépdsited'by'the Cha'rgor: with the Bank;_:_

_fnt'éllectuai.PJ.'opér.ty 'R{gfit.s m'é.ans 'patehté_(i’nduding sﬁ.pbléménta'ry- p’r&t.e.ct.i.oh_'. '
certificates), trade marks, service marks and designs (ah'd”-a'ny.'appﬁitatibhs'- for any S
~of them), utility modéls, design rights, copyright, database rights and rights, 'tifl'e','.._-_ S
' _ihteréét and_b'enefits-'in'i"éspect of domain names, logo, get-up, cdiﬁputer software,
_bfa'h'd:.a'nd trade _'harhes;-- kncuzw-'.h'ow, confidential informatian, jih\?en‘éi'bns,-_moral__  

L rights,. trade secrets andl rights in .pas'si'ng off and ali Ot'h'e"r.ihtellecfuai rﬂbperfy_'rights_

_'_'and"-in't'érests' (whéther'.-regiétéred- or unregi's'tered)”ahd 'ali_'.'right's _Lmd'ér.:_-any.
o _'.ég'ree'rﬁents réiatéhg 10 the ‘use ar exploit'atbn of any ISILJ'c'h .rigﬁts.(inc'ud.'hg.for:t'h'é".i.

“avoidance of doubt ’[he rlght o receive revenue or. royaitles) and,” ‘in-each case; any S

exténsioris of renewals 0f and any appi cations for these rlghts .' R

o Land incl'udés"f'r'eeh'di'd and.lea's'éhOI'd,_-an'd any'oihe’r_'esta'te_in','- !aﬂd-'énd: {CI)IUITS.ide..
" England and ‘Wales] immovable .p{opel‘ty.:énd in each case all buildings and.
Stiuctures Upén and all things affixed to La.n:d ihclLading trade and tenant's fixtures -
and fittings (bufextludi'ﬁg,'i‘n the case of leasetiold property, landiord's fixtures) and -

' '_.ﬂxed plant and machinery; .' RRNEE

Notice of Account Security mearis a ho'tiéé Gf.se'cur"ty.'ih substantially the form as-
3 set out-in Schedule 1 (Form of Notice ofSecun(y to Ac"munr Eank) orin. such form.- o

R ‘as may be specified by the Bank:

: Pkopenj/ Agreément’ riears ail-presén't.'and future agreements; contracts, “options
- or undertakmgs for.of in relation to the creation of any ‘estate, interest or. nght i
__'0| ‘over the Land (including; mthout hmatataon in. refation to any Iease licence, -

. tenancy or rlght to occu Py whether on a fixed term or perlodlc basw)
-Réceivébfes m'ean's all sums fo'f"mohéy rece‘i’vable'- by the Chargor'how ar in the
S _future (onsastmg of or payable u nder or derived from’ any Asset feferred to in Clause

_2 {Agreemenr to pay]

" Receiver means: 4 receiver and manager or a receiver. and the term shall mclude"-"

R any of their deiegates or sub deEegates

. Page 4
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R Renta!lncome means the gloss rents, |ICEﬂC€ fees and other imonies rece:vable now o

or hereafter, at any time- by the Chargor in respect aof or, aneing out of any lease- of .

the Land or any-agreement- for lease or. licence or otherW|se W|thout-ltm|tat|on

.derrved by the Chargor from the Land or othenmse paid to or recelved by the.'

- _Chargoe in respect of the Land

" SDN iist means t’he Spec'ially'Designated Nationals List maintained by the Office of
Foreign -Assets Controf of the- US Department of the Tleasury, or any similar I|st'.'_

. marntamed by any Autmt |ty,

_E'Secured'obli_qa'tfons means i money, obligations and liabilities now or at any time
~in the future due, owing or incurred in any manner whatsoever by the Chargor to
" the Bank whether actually dr’_'cb'nté'ng'ent'ly", whether directlyar ihdirec'tly,"'whethe'r_ﬁ o

; '.solei'y dr'j'c')i'ntéy.with an'y other pe.ré.'dn' and 'w.hether: as. principal_'Or_etJrety,'.includéhg',

Wit'hout'Eim'itation aII-inter'est"di'scount commission, fees'chargeé and expensesand .

"ﬁ"together with any matters relat ng to or ansmg in: respect of those moneys_: '

' _' obligations and Ilabil|t|es

.Sécurfty Assets mearis all -Assets of the Ch‘argor'or any of them which are the
.'_subject of any securlty created or expressed to he created by or pursuant to this

o .Deed

Se.cdrrtie's.mean's"a'!.l 'st'oeksz, s'hares; d.ebérttu'res', debenture st'o'c.'k,: Idah .stoc'k, bonds.
" and securities issued by any person. (other  than the'_Charg'or}_ and all - other
- investments.(aslisted in Part IT of Schedule 2 o the Financial Services and Markets
Act QOOO]Z_i.hC[tJdiﬂ_L.]. all ri.g'hts artd'ben'eﬂts.ari's.i'ng and all r.n.orte'y bayable'in'respect...

e ._d'f the'm', '.Whether:'by.'way"_'of cd‘hversion, ‘redemption, bonus, option, '.dividehd., R
.'._-_in'terest 'or Dtherwise-'(i'rtc!udi.ng:.in all Su'bsid'tary-uhdertakthgs or the certificates for . -
3 which are now or in the futUre-depOS%ted'Witlt dr_td the:order_.o'f the .'B'ank'or_ which
'if.'tmcertificated_are helcl'_'irt_anescrow of other .a'ect)uht_'érr the favour_'cf the_.B.\ank or .

heid'_.éh the Bank's name or in the name of a nominee to the 'orcler_o.f'the Bank),t e

Security ‘Interest means  any mongage, charge,  pledgs, - lien;  assignmerit, -

- encumbrance, right of set off of security interest whatsoever, howsoever. created or

. Page‘S-j_"'
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- _(.é).:: |

L) refererices 16 the Bank include references to any of its .nbminees, agents,

o ansmg ar any other agxeemenl alrangement or court order havmg substantlaliy the :

'-same econemm effect as the foregoing;

: _Secunty Penad means the perlod begmmng on the date of th|s Deed and endlng'
on the date on-which the Bank is satisfied that alf Secured Obllganons have been
"uncondutlonaiiy and wrevocably pa:d and d|scharged in full and-all faalatles made_ |

".javaqlable by the Bank to- the Chargor Have been canceiied

'Ser offAmouht ha's th'e- méahing'gi\feﬂ toit in'-'Clause 23.1_ {56:* oﬁﬁ';'

'-: -'_-"Subsrdfary means a submd;ary undertakmg thhan the meaning of sectlon 1162 of.

the Compames Act 2006; and
. 'Transfe?ree has the'mééhihg 'givén to'it in Clause 25,1 (7iansfer and disclosure).
"Interpretation |

“In this Deed, except where' the . context othérwisé_req'u'iresi S

Delegates, successors - in-title” and -permit’ted. assigns “and’ transferees énd_..‘

- references to the Chargor include references o their lespectwe SUCCESSOrs i .

. -trtle and permitted a55|gns and transferees

(i} "Winding” up includes any wmdmg up, “reconistruction, -administration;

" dissolution; liquidation, bankruptcy and any anaiogous procedure or step ander

o any apphcabe aw;

(i) referénces'tc a'ny deed, instri ment, certificate, agreerment or contract {including
" this Deed) or a provision thereof shail be construed as a reference to that déed,
instrument, certificate, agreement or contract or provision as from time to time "

varied, no'\'.ra't'éd, amended, su'p'plemen'te'd' or replaced: (however fu'lwdamérwtaily); e

'(E\'f) expresmona lmportang ‘the smgular shall mclude the plural and VICF' versa and -

words denotmg any gender mclude all gendpre

W 'référéncés_' to 'any_ statute or 'bther:jlégislativé provision  shall “inclide any -

- statutory of legislative modification, re-enactment or ‘any substitution of ‘such

. Pagéﬁ .
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S (b}' : -_The headmgs in ths Deed are for ease of reference only and shall not aﬁ‘ect its

CWwh31115518vT

» statute or prowslon and, where appilcable any equwaient statute or, !egls atlon '

in anotherjurtsdlctlon

iy a tirhe of da'y is a_teferertce w 'Loh’doh t’im'e;_ and -

(vii) refe;ences to a person shatl be construed as a reference 1o any indtv:dua! ftrm '
o ._-.company corporatmn govemment state or agency of a. state or any ;

'assomatton trust Jomt venture consortlum partnershlp or other entlty (whethel . :

'.or nat havsng separate Iega personailty)

' mterpretanon :
' AGREEMENT_TO' PAY.

_ '-'The Chargon as pnmary Dbllgdt and not mereEy as surety covenants with- the Bank-'

that it w1|l pay or dlscharge on demand the Secured Obllgatlons on the- date( s) 0

_ prowded for- |n_the document'under;whlch I|ab|§1ty for. such Secured-Obllgatlons'

‘arises.

-Default interest o the-Secdred_Ob%igatidns, sldall' 'accru'e:. in'.'.res'pect Cf'any.everdue_ ._ o
U amount from its due date or; in'the case of any cost':chat'ge'-l'oss liebility. 'égpens'e. :
o and other amount referred to in Clause 22 (Expenses and Indemnities) from e
: date such amount was expended patd or debited on’ accourit by the Bank (wsthout -
'.the ‘tecessrty of-any demand belng made for payment thereof) in each case, up o
: _'the date of actual payment {both befoze and after judgment} at the Defauit Rate
| Any defauilt interest accruung under this paregraph shali be nnmedtate!y payable by "
'i.the Chargor on demand by the Bank: Unless stherwise agreed siich default interest
Sif unpaid) \MEE be compounded ‘with the relevant overdue amount or cost, chalge

"-_ioss Itabmty expense and other amount referred {0 in Clause. 22 {Expenses. and

fndemnme.s) on a monthty baf;|s but will remain |mmed|ately due and payable

Page? :
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3.

3.1

CHARGES

General

All security created by the Chargor under this Clause 3 is:

(al

(b}

{c)

)

3.2

continuing security for the payment and discharge of the Secured Obligations;
granted with full title quarantee;

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 Bank.

Fixed charges

The Chargor charges by way of first fixed charge:

(©)

(cl)

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

Registry;
all Land in England and Wales now vested in it and registered at the Land Registry;
all other Land which is now, or in the future becomes, its property;

{lo the extent that they are not Land) all plant. machinery, computers, vehicles, office
or other equipment naw 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 being part of its stock-in-trade or waork-in-progress) and

the benefit of all contracts, licences and warranties relating to them;

{to the extent not wvalidly and effectively assigned pursuant to Clause 3.3(a)
{Assigriment) below) all Rental Income and the benefit 1o 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, including (but not limited to) all rights and daims of the

Chargor against all persons whao now are or have been or may become lessees, sub-

Page 8
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(f}

(h)

B

)

{k)

33

lessees, licensess or occupiers of any Land and all chargors and sureties for the

obligations of such persons;

all Securities;

the Insurance Contracts together with all rights and interest in the Insurance
Contracts {including the benefit of all claims arising and, to the extent not valialy
and effectively assigned pursuant to Clause 330 (Assignment below, all monies

payable under them);

all of its present and future goodwill;

all of its present and future uncailed capital;

all of its present and future Intellectual Praperty Rights;

all trade secrets, confidential information and know-how owned or enjoyed by it

now of in the future in any part of the world;

all ather debts now or In the future owing to it save for those arising on fluctuating

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

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

Charge Accaunt gnd each related 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 Bank.

Assignment

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

and to

{a)

the Rental Income and the benefit to the Chargor of all other rights and daims to
which the Chargor is now or may in the future become entitled in relation o the

Land including {but not limited to) all rights and claims of the Chargor against all

Page 9
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{d} |

34

o any rights o remedies against 'alln'or_-'eny-ol'ofeséio'nal advisars nGw o at any time. -

persons who now are or have been or rnay become Iessees sub iessees 1scensees.__ :
' _or occu;:ners of- any Land and all chargors and. suretles tor the obllgations of such'

o persons

the beriefit of all guarantees, warranties and representations given or made by and "~

: ﬁj._ en.tga'ged':b.y_the Cnargor'in relation to eny:Land'and .t'he:'nﬁénufe'ctu.rers',"su'pp].iers'. =
'.'o'r'instafters'.of' all ;:)Eant .r'neciti"ne;y, fixtures, fitting.s'anel' othes."-equion’:ent:now cf;_ '
~from trne to t|me in the butidmgs erected or to be erected on any Land and any " -
other person firm or company How or from t:me © time under contract W|th or.
under a duty to the Chaugor and the beneﬁt of all sums “recoversd in any’”

: :.proceedlngs agalnst ali-orany of such persons

“the benefit of all Property -Agreer"n.'ents. énd the proceeds of 'any clairm, award or. -
. judgement arising ‘out of any Praperty Agreement and atl sums pald or payable to e

: the Chargor under orin respect of any Property- Agreement
_eac'h Ae'si'gned.-A'ccount an'd_all teleted"Dep'osits'; - o
(1o the extent thet"any'in'tel ectual .Propert'y Rights are'not capable of bei.n'g'charged: =

_ _pursuant to Clause 3. 2 (F;xed {harges) whether by reason of fack of any third party

' _"_any and all. damages, compensatno |emunerat|on,. proﬂt,_rent,.fees,_ royaltles or’
income -which: it may deriva f'ro'r'n_such':tntellectual PtopeftY'Rights.or be awarded _ .

..5r'e|'1titled'.to in respect of such Inteliectual Pro'pe'rty_'?{ights; and
o any.sums'payable to it ptér'stla'nt to any'tnsu'rente: 'Contract,- :

5 .prowded that nothmg in th|5 Clause 33 shail constltute the Bank as’a nortgagee in -

pOSS@SSIOI’]

@

L Wh31115518v1

-"Floa'ting' charges _' B

The Chalgor charges by way of f?l’%t ﬂoatmg charge aH nts present and future -

'_ undertakmg and Assets of whatever type and wherever located.
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o _"Eio'.ati'n'g charge” for the purposes '.o'f'pén"agr'aph 14(2)(a) of ‘Schedule Bl 1o the

35

The floating ¢ cw'érg'é c'rea'ted 'by the Cha'r.g'or- un'der Clause '3'4(.)' abave shall be
deferred :n paint of praor;ty to-all other securlty or semnty mterests created under*
~or pursuant to thus Deed ' S

: Th'é 'ﬂoat'éng c'hérge created by the Chargor uﬁder_CIau'se 3.4(a) above s a “qualifying -

Insolvency Act 1986 '(Ehcor'pdféted'.by Schedule 16 of 't'he'.'Entérprise Act 2.002'),'. SR
" paragraph 14 of Schedule B1 of the Insolvency Act 1986 shall apply to this Deed. - =~

Conversion of floating charges

By notice: Subject to-the Insolvency Act 1986, the  Bark. may by notice to the

S regé'rds'éll'_orz any of the Chargor's Assets specified in the notice at any time. At any
- time after the floa’tiﬂ.g. charge's'creé'ted 'by'th"is Deed ha\)e"been: 'coﬁver’téd to fixed
charges the Bank may by no‘{lce subsequenﬂy reconvert it into a ﬂoat ing: charge' 3

o by natice in wrltlng

".A.ut.dmatic_'coh’vefsibn:-'-_SUbject t.'o"'t.he -In.s'o.l\ken'cy'-_'Acf -1'9.86' '.and _:C'IéQ.Se'S'.S('c} :

o .':{Morarorfum) below,_thé ﬂ.t.)'ating cha'r.ges.' freated:by' this D.ee'd shall (iﬁ.éddit.ioh..tb .
thé circumstances i'n'wliic'h the same Wiil beeur under'-g"en.eral faw) éutbnﬁétical!y.beﬁ. . :
.converted (wathout any notzce] mto f|xed charges aver the Assets raghts “and

o property Of the- Cwargor

(i) on the Convemng Of any meetmg Df the members or dlrcctors of the'__ ﬁ

Chargor to consi cier a resolution to wmd up-the Chargor ar put the Chargor e

-lnto admlmstlat;on

:':{ii)." ona zesolu’{lon bemg passed or-an Drder bemg made for the wmdmg up. '

dlssolutlon admlnsstratlcn or re- orgamsatlon of the Chargor

iy Ton thé app‘oint'men't ofa quuidatd'r or an'administrator (wh'ether out of court

- br"othéwv'is'e) to the Chargor;' o

_(iv} o _on any person Ievymg or attemptlnq tc> ievy any dISti’E‘SS executlon or othef : L

o process agamst any Secunty Assets of the Chargor e

o 'Page.ﬂ .

| " Chargor convert the floating charges created by this. Deed into fixed charges as



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

ceasing to be a going concern;

{vil on the Chargor stopping making payments to its creditors or giving notice

to creditors that it intends to stop payment;

{wii) on the Chargor creating or attempting to create a trust over any of the

Security Assets;

(vity  on the holder of any other Security Interest whether ranking in priority o
or pari passu with ar after the charges and security contained in this Deed
or the Chargar appointing, requesting the appointment of, an administrator,
an administrative receiver, receiver, manager or receiver and manager in

respect of tha Chargor; or

{ix) any floating charge granted by the Chargor to any other person crystallising

for any reason whatsoever.

{c) Moratoriumy the floating charges created pursuant to Clause 3.4 {Foating charges)

may nat be converted into fixed charges solely by reason of:

i the obtaining of a moratorium; or

(i) anything done with a view to obtaining a moratarium,

under Schedule A1 of the Insolvency Act 1986.

36 Implied covenants of title

The covenants set out in sections 3(1}, 3{2) and &(2) of the Law of Property {Miscellanecus
Provisions) Act 1994 wilt not extend to Clauses 3.2 (Fixed charges), 3.3 {Assignmant) and 3.4
(Floating charges) above. It shall be implied in respect of Clauses 3.2 {Fixed charges), 3.3
(Assignment) and 3.4 (Floating charges; above that the Chargor is disposing of the Security
Assets free from all charges and encumbrances (whether monetary or not) and from all
other tights exercisable by third parties (including liabilities imposed and rights conferred

by or under any enactment).

Page 12
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The Chargor is the Iegal and benefrc al. owner of and has good and. markelable tltie to rts- B

370

_'Ow'hership':_ SR

o '-Securrty Asset:, in each case, free from securrty (other than that created by or ersuant to

-'_'thrs Deed) and restrictions and onerous covenants

41

" DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

.f::'rlwe thargor shall -on't.h'e' d'ate of this”Deed-deIiv.erz '(or-prdcure deiivery:).t.o' rhe Bank - -

o 'of -and the Bank shiall be entitled to hold and retafn derng the. Securrty Perlod aII_'_' o
) deeds, certificates and other documents of title relatrng to the proper‘ry charged s

: "purquant to thrs Deed. {mdudmg any Iease or licences relatrng 1o ] t) where orrglnalsf R

e 'thereof are not feqmred 16 be regrstered

'T.he' Chaz‘g'c.)'r'shall at ahy tirﬁe as required 'b.'y'the Barik 'exe'cu'.te' and deliver to thé o
Bank any documents and transfers to cor‘rstrcute or. pen‘ect an equitable or lega! Sl
' charge or a pledge (at the Bank s option) over any Securities, ncludlng uncert fficated .

_'_Securrtres within any clearrng transfer settlement. and/or depos:tory system and

o -'__'grve any instructions and take any actions the Bank may requrre to achrevc. this:

44

@)

L the entry of this 'f'es*m}z‘rr'c:in'- is to be registered without a Wﬁ'ﬁéﬁ-c‘ohsehr'sfgned by o

" The Cha'r'gdr sh’aiE if3reques{ed oy the'Baﬂk exetute all such ddcu'ﬁents’ and 'do aI'I-'_ S
_"acts that the Bank: may reasonab!y requrre to record the m’reres‘r of the Bank in-any

' regrsters reEatrng o any regrstered Inteilec‘[uai Property Rrghts

The Chargor undertakes to rake of procure that there is made a due apphcatron. e
" tothe'tand Regrstry in respect of any Land that | is) |eg|stered Iand (wsth the Chargor 5
_consent as proprretor of 1I:he relevant registered’ estate) . R '
" to erer-a restriction in the.foilowihg_ter’rné on 'the-'re'l'eirant régister of title

! No_drﬁpbsr'ﬁorr of the 'regfs.fered esz‘a'te.-.by the 'propr‘féfor of the registered 'esz‘az‘e_.

Corh v the proprietor of any registered charge: not being a ¢hdrge registered before | P

o the pro,oneror for the time bemg of the charge in the debenture dated [

Wh31115518v1

] in fwour of Bardays Bank PLC as r@f@rred r‘o in z‘he Chargas reg,'srer or

the;r Conveyanmf and
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(k)

4.5

4.6

47

5.1

5.2

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

The Chargor certifies to the Land Registry that the Security Interest created under
or pursuant to this Deed does not contravene any of the provisions of the
memarandum or articles of association or other constitutive documents of the

Chargor.

The Chargor shall, if requested by the Bank, execute and deliver to the provider of
any Insurance Contracts, such notices and other documents as the Bank may

reasonably require in relation to the assignment by way of security.

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

relating to any Insurance Contract without the prior written consent of the Bank.

MNOTICE OF ACCOUNT SECURITY

The execution of this Deed by the Chargoer and the Bank shall constitute notice to
the Bank of the security created over each Fixed Charge Account and each related

Depaosit,

The Chargor shall, on the request of the Bank following the service of a default
notice or following any failure to pay any of the Secured Obligations when they fall
due, deliver te the Bank (or procure the delivery of) a Notice of Account Security
duly executed by, or on behalf of the Chargor in respect of the Accounts held with
any bank, building society, financial institution or other person (other than the Bank)
(if any} and the related Deposits and the Chargor shall use all reasonable endeavours
to procure from the recipient of such Notice of Account Security an

acknowledgement in the form set out in therein.
RIGHTS UNDER SECURITIES
Unless and until this Deed becomes enforceable or the Bank directs otherwise:

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

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

Fage 14
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' shall contmue to be exarcised by the Chalgor for 50 long -as- it ‘temains therr'__'-'- E

5

' exemse aH voting and other rrgi'lts and powers attached to the Securiti ies, as the'-

L wWh3TT15578vT

_6;2 o At any. time and from time to tlme after th|<; Deed becomes enforceabte or the Bank |

L by way of_conversmn, _|edemptlon,_bonu5,_ option, di v‘ldend, mterest-or otherwise

“chall

)

' :_'exermse (and ‘may from tlme to time d|rect the exelcase of) all. votmg ‘and - other-

all votlng and other rlghts and POWETS attachecﬁ to ar conferred upcm the Securltles' '

- registered owner; and
the Bank will, where it {or its: nominae) is 'regEstere'd ‘a5 holder of 'the 'Sec’UritieS

Chargor may from time 1o tlme in wrrtmg reasonably direct (and in the absence of
such mstructaons the Bank or |ts nominde, shall ot exercise. any siich rlghts) and'-_ RIS
2 the Bank shall mstruct any nominge for. the time- bemg reglstered as hoEder of the.'

"'Secur:tles accordlng!y

'dlrectb o

all and any. dividends and ‘other distributions accruing'-oh' or deriving fch'm the
-_Securmes (notwthstandmg ‘that they may have accrued hE respect of an’ earher '

"".'perrod} rncludmg ‘without lzm:tatlon all money payab é m respect of them whether_ N

Loy recelved by the Chargar (or any nominae ot |t) be helcl on trust fcr the_ -
~ . Bank and (|f requested by the Bank) |mmed|ateiy be pa|d and transferred to__ i
: the Bank;- and '
iy j_when and f received by the Bank (cn its- nomi nee) Sha!E fOF‘ﬂ part of the .

'Securltles and be held by the Bank o the terms of this Deed as. add tlonal'_ |
' securrty (and, if cash, be pa:d into @ cash coltateral-deposxt- account and_may o
“be 'a‘p'pl'ied by the Bank at_ényz time and- from time 1o time'_th'ere'after in"or

" “towards the discharge of the Secured Obligations as the Bank thinks fity
following the Bank serving n’otice ‘on the Chérgdr- the B'an'k'may fram time to time -
_.rlgh‘[s and powers (by statute or otherwrse) attached to or conferred on the o

o Secunhes in such’ manner as the Bank {n |ts reasonable’ d|scret|on) thinks f|t and

“the Chargor shaH and shall procure that any nominee of the Chargor shaH comply'_-'

. Page 15
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o _wrth any quch diractions of the Bank. For the avordance of doubt Uﬂtﬂ such time as .
'-the Bank. takes any steps 1o exercise any votmg or ather rghts and pow‘ers attached
.'_to or conferred on the Securltles all. such r|ghts and powers shall rerfiain with the .

. Chargor and-

'_:th.e.Ch'argor shall..(an'd.shatl procdre' that a'.ny nominee.‘of it'.sh.atl). it re'qu'ire'd' by th'.e-.. '

_Baﬂk agree to accept short notice for and to attend aEI of any meetmgs or ciass.f.}' .'

meetlngs of the holders of the Secmtres 1o appornt proxuas and exercise all votlnq B
and other nghts and powers “which may. at any time be exercisable by the hoiders_'

.'of the Secuntles as the Bank' may from time to trme d|rect

The rlghts and powers attached to or conferred upon “the Securltres shail for the- :
:.purposes of Cause 62(b) above mclude (wrthout Im|tat|on) all powers gven to
- trustees by the Trustee Act 2000 in respcct of securities subject to a trt st and shalt'

“be exercisable wrthout any need for any further consent or authorlty of the Chargor

REPR'ES.ENTATFONS" L '

_'The.Cnargor 'represents aﬂ'd warrants that: =

it has fuII powol and authorty and s tega!ly empowered to enter into thrs Deed".' .

' "and o grant secunty over the: Securi ty Assets on the terms set out herern

_ it has taken ali necessary actions (rncludrng corporate actlons) to- authonse the'
_ acceptance of and the exercise of ifs. rrghts uridier this Deed and. the performance g
of its obhgaﬁons under thas Deed and aII other documents to be entered into by it o

incon 1ect|on herewrth

“there is no tegal or other restnctlon on its ablhty to enter into and perform its
~obli gatlonq i respect ot’ thrs Deed mcludlng 1at sucn entry of performance will
ot constztute a breach of any law, regulat:on or ofﬂoal dlrective to whrch |t |s--"
-SUbJE(.t or any agleement by which-it is bound, '

~ this Deed will be \'.fa!'rd,'-.bénd'i'ng' and enforceable 'in'ja'cc:ordance with its terms;

* neither the Chargor nor any of its affiliates is either:

S _.Page'16



o (f) .:'

iy

B 'optson to purchase or simi flar ||ghts The constitutional documems of compamesf -

(h)'_ L

) I|sted aris owned or- controlled dnrectly or mdirectly. by any person Wthh as'

'-._Ilsted on an SDN LlSt 01

{ii) Iocated orgamsed or {e5|dent in a country whuch is the subject of sanctlons_

by any Authonty,_

'._no Securlty Interest (other than the Secuuty Intelests created or exprec;sed to be'j '
~created by or pursuant to thss Dead) exists an, over ar-in reiatton to any of’ the'. "'

'Securlty Assets at the date of this. Deed:;

--_a'ny' Setority A.'ssets-'i.n the fo'rm 'of 'Sec'u'ritie's' are fully paid and not subject to-éﬁy" '

.:..‘..'WhOSE Securities are sub;ect to thie Securlty created. by thls Deed do not and could -
- not restnc‘c or inhibit. any transfer of those Securlt:es on creatlon or enforcement of.
'-_'j_the Securlty and ' : o .

- no "vhr.arnih.g- woticé’.'-or."’fost.r'{:tiohs. hoti'ce”'(aé.deﬁoéd."h dauée 1:(.2) of .Sc'hedu!.é
' '_?B of the Companaes Act 2006) has been- |ssued in espect of all or any part of the.

' '_ Securities. ' ' ' ' ' ' L

_'Each of the above ropresen’catlons (excludmg those set out ir Clauses 7’ 1(f) and. 7-1{'9)) will

be cowect and complaed with in ail respects at aII times durlng the Secursty Period as if-

' repeated by referenCe to. the then emstmg c:rcumstances

.'GENERAL UNDERTAK;N'GS

~ The Chargor undertakes to pracure that

oy

)

: it shall n'ot_maké any'-'mété'riaE c'ha'ng'e:in the S'COpé'or'"_' nature of 'ité'_.bu's'iness'.‘ :
- if the Ch'a'rg(jr is a partr1'ef'ship,3§"t shall n'otifjf the Bank in Wr.i'tin'g- "m'm.edi.atel.y Of'any '
_change inthe membership of the partnershlp Whenever pOSSIble such notification

- _shall be’ glven in advance of- such change and

() if the Charqor comprases one of mare trustees, the Chargor shaEI gr\fe to the Bank e,

: . not lese than 28 days priOI written notlce Sf the proposed retirement of any trustee

o or the appomtment of any riew trustee {which shall not be_effected.WIthOLt_the'_' -

o wh31115518v1

- prior written consent of the-Bank) and shall notify the Bank iﬁ'_.w'ritihg., i'rhmediatély SRR
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upon the death of any trustee ar the di ssolutlon of any ﬁrm or corporatron actmg :

as trustee,

~ INFORMATION AND ACCESS.

_ '-The.Chargdr‘sha’H from time to time orr_'reques't_'by the B'éhk,"pr'o'vide the Bank with
“such information arid docurmentation as the Bank may 'réa'ée'né'bl'y_-'reqL'iire reiating-

: 'tc't'he Security Asset's 'and its c'or'hpnlian'ce 'Wirh-the terms of this Deed: "~

i The Chargor Shaii permlt the Bank |ts representatrves professronai advrsers and
_contractcrs free access at aII reasonable times and on reasonable notlce to inspect
the Securlty Assets (rnduding, withouit limitation, for the purposes of conduc‘flng a

.'valuatson of the SeCurlty Asse’rs)

._T.he ' Chargor sha! premptiy notrfy the Bank of any irtrgat ion; arbrtratron or'

.' administrative proceedmgs commenced, pendmg or threatened agarnst itor any of' o

Cits Subsidiaries or any other event 'which is reasonably likely to 'a'dversely affect the_i
“value or otherwise deprec:ate 1mpa|r or pFEJUdlCE any Security Asset or resuit ir the-x

- sacur |ty created by this Deed becomrnq enforceable
PRIORI'TY OF CHARGES

Any mertgage assig nment frxed charge or other fxed securrty the Chargor creates

in-the Bank's- favour wrlE have prrorrty over the ﬂoatrng charge created by Clauseﬁl '

(F/oatmg d?afges] uniess the Bank states otherwrse _

.-Ahy.deben‘tures a§§EQHrrren't mor‘rga'gee”or i:harges :(fikeé or'-ﬂo'a'ﬁng) which _the
Chargor creates in the future (except those inthe Bank's favour) shall be expressed
" to be subject to this Deed and shalt rank in- order of prority behmd the securety -

: 'created pursuant to thrs Deed
_ .-COLi_ECTiON OF RECEIVABLES

. 'The Chargor shall collect and reahse aII Recervables and :mmedrately on recerpt pay - :

the. Bank, or into any o“rher account spemfred by the Bani-: and natified in wn‘ung to

. 'Page 18'-_

~all money Wthh it recetves in respect of them into the Chargors bank account with
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T _Group) in each case on such terms as the Bank may darect Pendlng that payment PR

Comay reasonably requne on the account bank (|f not the Bank) of the secunty-'.

' the Chargor (whlch may mclude an account held W|th a member of the Barclays -

| the Chargor WIE| hol d all- money S0 received upon trust for: the Bank, separate from
s own money The Chargor may not without pr|or wntten consent, charge factor, _' e
;drscount assign, postpone subordlnate or waive its ||ghts in respect of anyr L

.'Recewabfe in favour of any other person (other than the Bank) or purport 10 do SO :

'If requured by the Bank the Chargor shaII serve nottce |n such form as the Bank. :

i constltuted by thzs Deed.-

: .j Ifa credtt balance on’ any account of the Chargm Wlth any member of the Barclays'
: 'Group includes proceeds of Receavables cred|ted or transferred to that account, that: e :
:_-member of ‘the Barclays Group has an absolute discretion Whether-to permit -or_'_:"
- refuse to.'permit the Chargor to uti'lise'or'-_Withdraw-_that credit balance and that'
o r'nernb.e.r of the 'Barclays'Group may iri its s'ofe' discret'on .at any tirhe transfer aff'or
“any. part of that credit batance to any other account of the Chargor with that
" member of the Barclays Group, ortoa suspense account opened for tte purposes'. g

of holdmg or reallsmg such funds or un reduction of any outstandlng Secured'.: '

R 'Obhgations

114

o '_'the Bank. or to a third paz’ty, the charges created by th|5 Deed wa]l in-all other"

Y ERRRITRL: YA

if the Bank releases wawes or postpones its rsghts in respect of any Receivables for e

the purpose of enabi ing the Chargor to factor d|scount or otherw:se self them 1o

-respects remain in qu f0|ce and effect In partsculal aII amounts due to the Chargor_ -
from the Bank or the’ third party and any Recewables re- asmgned or due tD be re-_-: o .
.' assxgned to the Chargor will be subject to ‘the relevarit f|xed charge detailed m._

3 Clause 3. 2 (foed c/?a/ges) suk:gect onfy toany defences or rig hts of rétention or set - o

- _off whlch the Bank or the th|rd party may have against the Chargor -

L Page 19
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1200

_(_a)... ..

good. and substantraﬁ repaar and condition to the satlsfactlon of the Bank

' st;pulatlens (whether as Iandlord or tenant) . m any Iease agreement for Iease or_- '

NG R

wh31115518v1.

" COVENANTS RELATING TO LAND AND OTHER ASSETS
o The_Cha’rgOr'sh‘ail: R

keep |ts Land plant, machanery, computers vehlcles offlce er other equment in

- perform -and- observe in al matetial respects-aIE ’flie covenantS- conditions and -

other nght to oc:cupy in respect of any of its Land and shali not do or permit to_-_ L
S subsist. any act or thlng as a result of which any such fease, agreement for lease or -
“ather nght E occupy may be subject to determmahon or nght of re- ently or__-_

forfeitare pnoar o the expwatzon of its term;

ot at any.ti.me'withon'f the p'rier.i.z'vr'ﬁt'ten consent of the éank’ se\}ér"é; retmiove an’y
_of the fixtures: formx 1g part of itts Land ar any of the plant’ or machmery (other than : R
stock in trade or work in progless) onof in its: Land, if to do so would reaSO|1abEy":'_ S
be expected to: have a materially - adverse effect of the value saleabillty or use of

" the Land or the enforceabH ity of this Deed

. Compiy W'it'h all'pla'nn"ng IaWs and r.'eg"ulations and the terms of-any authof'ﬁsation "
in respect of any such planning laws and legu!a’uons in each case- rela‘nng to any

' '.-_of its Land

obtain and rnamtam in fuli force and effect aII Envxronmental Approvals and ensure
‘that the busmess andf&r 0pe1at|on5 carried on at the Land comp!y in aIl respects' S

 with all Enwronmentai Laws and Enwronmentai Approvals

pro "nptly. oh becenﬁing' ewar'e' of it i'|ﬁbrr'n’ %he'-'B"a.h{{'of' any Environmental Claim
which- has been made or threatened agalnst the Cha|gor or. any occupler of the
~Lang or any of the otficers of the Chargm in their. capauty as such, setting out the._"' '

" action Whtch'_!s.to be taken with respect ic that Environmental Ciaim; and

' 'notlfy the Bank promptly on becommg aware of any En\nronmental Contamlna’non -
Cat or brouqht on to the Land or circumstances likely: to Iead b Envvmnmental-

Contammatmn-whmh m|ght glve_ rise to any’ Envnronmental.Ciaim,_ and-take.or '
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12.2

123

procure the taking of all necassary action to deal with, remedy or remove from the
Land or prevent the incursion of {as the case may be} that Environmental
Contamination or circumstances likely to lead to Environmental Contamination, so
as to prevent an Environmental Claim, endeavauring always to minimise the danger

ar harm arising to the Environment.

The Chargor shall not, without the Bank's prior written consent:

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

power} any lease or {enancy;

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

commence any forfeiture proceedings in respect of any lease or tenancy;

part with or share possession or confer upon any person any contractual licence or

right to occupy;

consent 1o any assignment of any tenant’s interest under any lease ar tenancy;

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

serve any notice an any former tenant under any tease or tenancy (or any Chargor
of that former tenant) which would entitle it 1o 8 new lease or tenancy, in respect

of all ar any part of its Land,

[ the Chargor fails to comply with any of the undertakings in this Clause 12, the
Bank {and its agents and contractors) shali be entitled to do such things as it
considers are necessary or desirable to remedy such failure. The Chargor shall
immediately on reguest by the Bank, pay the costs and expenses of the Bank {and
its agents and contractors) incurred in connection with any action taken under this

Clause 12.
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13. ACCOUNTS

13.1 Motification and Variation

The Chargor shall promptly deliver to the Bank on the date of this Deed (and, if any change
occurs thereafter, on the date of such change), details of each Assigned Account opened

or maintained by it with any bank, building scciety, financial institution or other person.

13.2  Bank rights

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

the Bank shall be entitled, without notice aor further demand, to:

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

under or arising out of each Account {including the related Deposits);

{hy exercise in relation to each Account all such rights as the Chargor was then entitled
to exercise, in relation to such Account or might, but for the terms of this Deed,

exercise; and

(<) make any direction or instruction to any bank, building society, financial institution

or cther person at which an Account is held, to give effect to this Clause 13.2.

13,3 Terms of Accounts

Except with the Bank's prior written consent and subject to Clause 13.4 (Partal maturity),
each Fixed Charge Accotint shall be maintained on the terms that any relevant Deposit shall

mature on the earlier ot

(a) the first time at which: (i) there are no remaining Secured Cbligations; and (i) the
Bank is not under any obligation or liability (actual or contingent} to make advances
or provide ather financial accommodation which, if made or provided, would give

rise to any Secured Obligations; and

(b} close of business in Londen on the date on which any of the Securad Obligations
shall have become due and payable and shall not have been paid upon becoming

so due and payable,

Fage 22
wh31115518v1



50 that, at such time as any such credit balance shall mature {or at any time thereafter), the
Bank may exercise in relaticn to that credit balance any rights of sat-off, combination or
censolidation to which the Bank may be entitled under this Deed, any other cantract, or at

law.

134 Partial maturity

if, on any day, any of the Secured Obligations become due and payable and have not been
paid by close of business in Landon on the same day, then only so much of the Depaosit
from time to time on any Fixed Charge Accounts shall mature as equals the amount of the
Secured Obligations which became due and payable and had not been paid by close of

business an that day.
13.5  interest on Deposit

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

payable on such dates and in such manner as agreed by the parties from time to time.
13.6  Restrictions on Deposits

{a) The Chargor shali, prior to this Deed becoming enfarceable or unless the Bank
otherwise directs, be entitied to receive, withdraw or otherwise transfer any credit

balance from time o time on any Account.

{0 At any time and from time to time after this Deed becomes entorceable or the Bank
directs, the Chargor shall not be enfitled 1o receive, withdraw or otherwise transfer
any Deposit from time to time on any Account except with the prior written consent

of the Bank.
14. NEGATIVE PLEDGE
141 The Chargor shall not, without the prior written cansent of the Bank:

{a) create, agree {0 create or permit to exist any lrisst, interest ar Security Interest
{(howsoever ranking in point of pricrity) of any nature whatsoever {including such
as arises by operation of law ar any enactment) in, over ar affecting all or any part

of its Security Assets; or

Page 23
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15,

151

subject to Clause 14.2{b} below, part with, grant or enter into a lease of, sell, transfer,
assign or otherwise dispose of {including by way of decdlaration of trust) all or any

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

The Chargor undertakes to the Bank that, save as expressly permitted hy the Bank

in writing, it will not:

create any mortgage or any fixed or floating charge or other security, over any of
the Floating Charge Assets {whether having priorily aver, or ranking par passu with

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

sali, transfer, part with or dispose of any of the Floating Charge Assets except by

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

Ruling off

If the Bank receives notice of any subseguent interest or Security Interest affecting any

Sacurity Asset:

(a)

{c)

the Bank may open a new account or accounts in respect of the Chargor and if the
Bank does not open a new account, it shall nevertheless be treated as if it had done

so at the time when it had received the notice;

all payments made by the Chargor to the Bank after the Bank receives such notice,
shall be credited or be treated as having been credited to its new account and in
ne circumstances whatsoever shail such payments operate to reduce the amount

due from the Chargor to the Bank af the time when it had received the notice; and

all payments made by the Bank to the Chargor after the Bank receives such notice
shall be deemed to have been first made out of any payments last received into

any account of the Chargor with the Bank.

Page 24
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" Bank has no commitrient, Obiigatéon 'or-liability of any kind (present or future, actual.or : o

52

Release -

it at any time the Sécuréd'Obligattdns'_shall have'been.péid'and di&.;ch'arged"in' full éhd'ﬂm; -

' 'contrngent) the Bank will at the request and cost of the Chargor re- assrgn the Securrty

insolvent, berwkrupt_or' unable to 'oéy'its debts as and when th'ey_.’reit due or_'th'at' the |

153

4 into account 'ité;'corﬁtirwge'nt and prospective liabilities or'ma'y'be deemed for the

© Assets 10 the Chargor or otherwrse d|scharge the secunty constrtuted under this Deed

'Rete"nt'ion of 'Charges' :

._'Not\}vithstand'ing Clause _15;2'(}?@:&35@):'1_;

it the Bank shall have rea.sonable'groun'd.s'for.'bef.ievin'g' that the Chargor may . be e
' va{ué_Of the Chargo’r’s assets may be less ‘than the_ar'nount'of.its liabilities, taki'ng- o

e "purposes of any law to be insclvent or bankrupt as at the date of any payment_

*made by the Chargor to the Bank, then the Bank shall be at. |berty to rétain’ ’{he' .

: "'securrty contasned inor created pursuant to this Deed -untrl the expiry of a penod S

“of one. month plus such statutory penod within which any assUraNCe, secunty S

: _ "guarantee or paynent can be avoided or mval dated
3 the- 'Benk sh'al'l : be 'ab'!e' to 'e')'{erc'is'e "its.' rig'h'ts' uncler ‘paragraph {a) above -

. .-'notWitnstencfing' (iy the payment and dascharge in fu!l of all Secured Obhgat:ons ar .

._'by-twe Bank_on,. or as.a consequence of, such payment or.dlscharge of liability, and -

" if-at any time within' such period as is referred to in paragraph {a) above, any step -
-'or'_cOrporate action is' taken in re'spect_o'f the Charg’or in relation _'to or with a view

o 'any :nqolvency bankruptcy, aclminis'tration winciing up: 'o'r receivership"i'

D proceedlngs or procedure as set out in Part 26 of the Companies Act 2006 or in the

--__or procedure in-any ;ur:sd:ct ion the Bank shal e at liberty to continue to retain B

' such security’ for such further perrod as- the Bank may reasonably determ fe and.:

S wh3111558vT

. Insolvency Act 1986 or i relation to or with a view to “any. analogous proceedrngs'- o

"5uch secunty shail be deemed to have continued. to have been held: as security for - e

-_'the payment and dlscharge to-the Bank of all Secured Oblrgatzons - =

(i) - any reiease settlement, dlsci'rarge or. arrangement that may be glven or fade
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161

- .anyRecei\rer or De'iegate'appointed under tnié. Deed) to be ts. attorney with full S

R

.' whach the Chargor is Obhged to do ander this Deed (but has not done)

= 'attorney shall do or purport to do in the exercise or purported exercsse of ail or any-_._:_' -

O whatmssiB

FURTHER ASSURANCES -

..The Chargor shall, ¢n demand execute any document and do- any other act or tnrng '

i (|n cither. case, at the- expense Df the Chargor} which' the Bank may reasonabiy_-"

specrfy for peotectlng preservrng or perfectrng any secunty Created or intended to-____.-
be- created by ‘this Deed or for taczlrtatrng the realisation thereof or otherwrse for '.
'.enforcrng_the_same or exercrsrng any of the powers,.-rlghts and dtscretrons_of the_-_ o
_. Bank:undertnis Deed, rn'cldding_the 'exectrtion' aof a.EI're!.eases',' transfers.,"assig.nrnents_ '
“and Other doc.Uments.-a.nd the giving of. all notices, .'ordersv Enstructions'.di'rect"zons
' and :equests for’ any’ consents to enable the preperty to be charged whrch the Bank_':. :
_ may reasonably request and the Chargor ||revc>cably and severally by way of securrty'

_appornts the Bank (and any Recei iver ar Delegate appornted underttrs Deed) as rts'.

'attorney in |t5 narvie and on its: behaif to 5|gn execute and dellver ali such

documents anci do any act or thmg as the- Bank May thrnk fit.

. Tne Char'grjr by.'\r\ray'.of"security irrevocably and severaliy-ahbdints the. Bank, (and-_-'_
.__power of Substltutlon on its behalf and in its name or otherwrse at-stich time and o

Sin such manner a5 the attorney th nks frt

prior to ser\r'ce of a"defa'.u% "|ot|ce or - any deriand for payment to dD anythrng"

Con. and after service of a default notrce of any dernand for payment to do anythrng '

' 'wh:ch the Chargor i3 obl:ged to do under this Deed; and
t'D'_t.ake 'an'y actidn-wh'ich. Es_anc‘rllary'.t'o the exercise of any of the rights_conferred“. .
‘on the Bank, in relation 1o any Secdri*{y Asset or under-'this_- Deed or any other. ]
- agreement with the Bahk the Law of Property Act 1925 or the Insolvency Act 1986,

“and - ratifies and confrrms and agrees to ratrfy and confirm whatéver any such-

: .'of the powers authontres and d scretions referred to in this Clause 16.2.
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17,

e

L any rn'on'eys_'received'by the_'Bank'in exercise of s'u.ch_"p'ower of_sale. and/or-ciispo'sal.'_ L

e

ENFORCEMENT .~ -

_ _Onfa'n'd after service of a default notice or any failure to pay' any of the' Secured B

o Obligations when they fall due of 4 request-from'-the'C'ha'rg'o'r. to the'Bank'that'it e

exercise any of its powers undef this Deed (or n‘ any steps’ are taken o appo int-an

~administrator of the Chargor) the: Secunty tnterests created by.and" under this Deed
shall be |mmediateiy enforceabie and the Bank, without. pretudtce to the powers'- o
- conferred on it by virtue of the La\v of Property Act 1925 shall be entttled to
secure and' perfect its title to all o'r'anyjpar't of:tne' Secu'rity-As.sets,'
- enforce alI or any part of that Secunty at the times, in the manner and on the terms'

o '|t th ks ftt 8

- take pOSSESbIOﬂ of and hold or d spose ofall or any part of the Secunty Assets (and...-
S any Assets of the Chargor whlch When got in, would be part of the Secunty Assets)_.

Cat the tames in the manner and an- the terms tt thinks ﬂt and

s tranéfer_'or'othen;vise dispbse of ‘any Security Asset and to- give good discharge for

It ro. detault notice Etas been served on’ the Cha gor the Bank <hall as soon as

reasonably placttcable after exerosmg any power pmsuant to Clause 1?1 above

_ not:fy the Cltargor of such BXercise.”

To the ektent that t'he'Seedréty'lntereéts_'created by this Deed constitute a “security

' financial cotiateral__'arrang'ement;' and the Security::ASsetS- constitute “financial

. collateral” for - the. 'purpose of the Financial Coliateral- Arrangements':(r\td oy

"-_.:.Requlattons 2003 (the Regufat.'ons) the Bank shal! have the r|ght on g vrng prior.__._._'..
" notice to the Chargor at any time’ afte| the Secunty tnterest becomes. enforceable o
- to approprate ali or_any part of the Secuztty_Assets_ |n_or_towards d|scha fge of_the_-'. o
: _-'Secured Obt igations' -The.-par‘ties'a.gree tttat the valo'e' of 'the appr'opriated Seedrity '
- Assets shall be, in the case of cash the amount of caslt appropnated and i the
case - of Secuuttes determined by the Bank by reference to any publ:cly avanabte:' L

e narket pnce in the absence of wh:ch by such’ other means as the Bank (actmg'_- SR

' _Pa‘ge_'Z?. '
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o -reasonably) may select |nc§ud|ng, without I;mltatlon an. lndependent vaEuatmn The_ o

3_. parties agree that the Vatue cf each Account shall be the amount of the credit

‘balance oh i, together with any. accrued but unposted interest that is patd in reiatm

19,

192

g

S wWh3T11551801

“to that Account at the time the nght of approprlatton is exercised: Far the purpose'-" '
'ot' Reg"ulatlon 18(1) of the Regulanons, the__Chargor agrees_ that any' such
" determination by the Bank will constitute a valuation “in a commercially reasonable

“rmanner”. -
 CONTINUING SECURITY ~ -

'-The'._s.ecurity c’onstittjted_ by ‘this Deed _shatt 'pe _c'ot'wtinuing,' is .m.ade for 'sec'uting'_
_f.u'rther .adven(:es e.nct wi'li.extend t.o the u. timate baian'ce. of the Securect Obtigatipns o

s _'regardless of (i) any mtermedlate payment or dlschalge in whplo or i part: and (n) '

Cany amendment varlatlon- restatement assggnment replacement reﬁnancmg -
fiovation or departure (hewever substantial or matenal) of to orflom any docurmerit

-_constltutlng any Secured Obllgatlons
INSURANCE

.The Chargor must insure al |15urable Assets W|th an insurance’ otﬁce or undemnter.

; acceptable to the Bank agafnst loss or damage by fire and- such other risks as the
‘Bank may specnfy from time tp tame This insurance. cover must be for the Hull

R replacement value and be- index-linked. The Chargon muet also ma!ntaln al other'

~insurances: normaiy malntalned by prudent compames with - S|rmlar act|V|t|es to

those of the Chargor-or as the Bank. may-requare._f '-

The Chargor must punctually make ali premium “arid ‘other payments necessary to -

' _effect ar maintain these insurances and produce receipts fo: these payrnents at the_. o
request of the Bank If;at any tame the Chargor fails to have the reqwred insurance - .'

_cover in piace of to produce. any recelpt an lequest or to’ dep05|t any polacy W!th. o

' :._ ."the Bank under Cieuse 4 (DEWI/E‘U/ of Documenfs of ﬂa‘/e and Regfsfrez‘;on) or: on'-
"request the Bank may take out-of Tenew an\/ insurance in any sum anci orn any'_".. .

'_..'teims the Bank thtnks appropr:ate and recover: the costs of domg so ﬁom the - g

' 'Chaigor

7 Page s
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ot Appointrhent of Receiver

e

-~ the Bank.in writing at-any time, the Bank may, (unless precluded by law) without

wh31115518v1

193

- contained in this. Clause 19 {/surance) or in.{:fecreﬁdentiy.o'f:cir otherwise than in~

All-monies. recelved on any insurance whatsoever n respect of Ioss or damage by
: fzre ar otherwsse t0 sard insurable Assets or any part thereof {whether effected or

; maintalned by_the Charg'or_'ln. pu‘rsuance of-rtsobirgatton under_.the covenant _

'persuahce:o.f su”ch'obl'ig'aticm).'shalt as.the Bank requires either bé applied in rnaking -
gbod the'ioss c)r-dal'"ﬂ'é'ge in reS.F.)e'c't of whi'c'h th'e' monies are r'ec'eived'bl'.bé'.péici to' .

" “the Bank’ |n or towards payment of the moriies for the tnme bemg secured by this

o o Deed or such part or parts therec:f as the Bank may requrre

..: ._2_0.1. |

ADMiNiSTRAToR o

. At 'any time and Trom tife 1o time after this 'sec'urit'y becormes 'erﬁ.fb'rceable"or if the - n
-Chargor 50 requests the Bank in wrrtmg from time to time,] the Bank . miay appomt : '
'any one or more quailfled persons to be an admrnrstrator of the Chargor to act
together or tndependently of “the other ar others appomted {to. the extent.

. 'appllcable)
_.'-An'y_ such 'ap'peintment_.may' be made pu'rstra.nt_t'o'_'an-.a.p.p'lr'Catidh' to court under
- paragraeh 12 of Schedule B1 of the Insolvéricy Act 1986 (Administration application). -~~~

' '_ or by flimg specn‘red documents with' the court under peragraphs 14 1o 21 (inc!usrve)

| :_-'of Schedule B1-of the Insolvency Act 1986

21

-_.'furt'her notice appoint under 'seal'or'in'writing' any one or-more qualified persons -

In. th's Ctau'se 2{} a "'qUaIif'ed 'perso.r'z” r'nea'hs a persdn Wh"o- under. the'lhsol\renc’y’ - '
. 'Act ?986 is’ quallfed to act as an- admlmstrator of any company or'individual with

' respect to whlch that person is appomted

RECEEVER S

At any time after this security becomes énforceable, or if the Chargor so requésts-

“{o be a Receiver of aI] or any part of tie Securlty Assets t0 act together or

:._-rndepende ntly. of the other or others appomted to the extent app!tcabie
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{b)

LA ?986 is quallfled to- act as a Receiver of the property of any company or

Lt exercise all of the nghts powers- and dsscretlcns asvaried and extended by the._ 5

n th|5 Clause 21 a quallﬁed person means a person Who under the Insolvency.'__ :

_ .|ndlv1dual wrth respect o whrch that person is appomted
_ Powers of 'Re'eeiver_ o

y .Every' Receiver appeihted in accordance with Clause 21.‘E'(Ap)bdintfh‘éﬁt'Df'Re&e[i/erj'--_

-~ shail (subject to. any. réstrittibhs in the  instrumet 'ap'po?nting' him but -

.'notwnhstanding any wandmg up or dlssolutmn ot the ChargOr) have and be entitled

p|0\.r|5|ons of this Deed Conferred by the Law of Property Act 1925 on any receiver

use, the name of the Chargor for all of any of such purposes) 1f at any time there_- s

: _ '|5 more than one Receiver in- respect of all or any part of the Securlty Assets, each .. -
“such Receaver may (unfese otherwse stated in any document appomtlng that

- Recelver}, BXErcise al of the - -powers’ conterreci Dn a Receiver under this Deed Qrf.-
".:under the Insof vency Act 1986 |ndaV|duaIIy and tD the exclusmn ot -each other' S

_Recenfer '
" The ‘rights, pawers and discretions referred to.in paragraph (a) above include
(without limitation) the right,_po\}veran’d/’or discretion (as the case may be)
(i} Take -pdssess’ioh': taital.(e'-imm'edi'ate 'pdsseésidn.'of, get.'in and collect the

- Security Assets Dr'an.y' pa'rt.of_the'Sec.u'rity Assets whether accrued before or -

_after the date of' hiS'ap'p'oinUn'ent; . N

o ('ii) : Carry on- busmess o carry o or manage the business of the Chargor as
the Recewel ‘may th;nk fit-or to concur in ar- authorise the manaqement of,

or appomt a manager of the whole or any part of the business of the Chalgor. S

SRR TTH Protection - of as',eets'.:___to- "r'nélke -and effett all 3 repairs, al'te'rati'ons,

- improvements, replacements, developments, - demalitions  and - insurances

(i'nclu'ding indemnity insurance and perfdrmence bands end_'guarantees} and-

do-all other acts which the Chargor might do in the o'rdine'r'y conduct of ifs

: " “business, as well for-the protection as for the improvement of the_ Security -

" Page 30-
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: Assets and to commence and/or compEete any bundrng operations on any :
Land- secured pursuant to' this Deed and to! apply for and maentarn any_
plannrng permrssrons buaichng regulataon approvals- and any “ather

. perm|55|ons ‘consents or |1CEHCES |n each case ‘as the RECENEI’ may rn ITS

: g absolute discretion. thrnk flt or concarin any of the foregorng,

__(iv')-_:

Employees and advisers: to. appornt and. drscharge managers offacers |

T agents, accountants servants workrnen ang’ other advrsers for the purposes_- o

“of this’ Deed upon such terms as to remuneratlon or otherwise as thie

. Receaver may th:nk prope| ancﬁ to dlscharge anyr such perscxns appomted by

" the Chargor

'-_to this Deed and/or of defraymg any costs chalges Iosses or expenses '_ :

. (uncludmg the Recelvers remunelatlon) whrcw sha!i be mcurred by that
- other purpose to raise and borrow money either unsecured or on the secuntyf S

- 'the securlty constltuted by this Deedl or otherwise and general!y on- such"
k }-terms and condrtlows as that Recerver may think it and 1o person endrng-_
~suich money shall be concerned to enqurre as to the propnety or. purpose of_-'_

~the exercise o’r such power Ot’ to see to the appllcatron of any money so"_-_-

'Borrow money to Borrow morney. for the purpose ot exerczsmg any of the -

powers, authontres and discretions conferred onthe Recewer by or pursuant

Receiver | in the exercise of siich powers authont teg and drscretrons or for any i

of the Secunty Assets or any part of the Secunty Assets either in pnonty to

N ralsecl or borrowed

: fviy

SeII busmess to seli or concur in. selilng the’ whole or any part of the'_

. Chargor's busrness Whether as a gomg concern of othelw ise;

Cwiy

- release, dis’cléim abandan, return or otherwise dispose of, convert into money

R :-or realise all or: any part of. the Secunty Assets by publlc auction or. pnvate -

Sell assets: to'sell, e>'<c'hange,-'g'rant options to purchase, license, surrender,”

. contract and generally in such manner and on such terms as the Recerver

' the generalaty of the foregomg the Recerver may do any of these thrngs for-_ : '

shall think proper or o concur i any such transactron Wrthout prejudrce 1o
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a cpnsrderat on consrstlng of cash debentures or other obtlgataons, shares :
'._'_.stock or other valuab%e consrderatton and any such consideration may be'_' :

L payable ina Iump sum-or- by instalments . spread over such perlod as the

| '.Recewer may thlnkft Fixtures, other. than landlords’ flxtures may be severed

-and sotd separately trom the propelty contalnlng them wrthout the consent U

' -_'ot the Chargor

il

as-the Receiver'.me'y: thihk.' fit, -to purch'aee outr'ght ar a'cqtjire 'by .Iea'séng: |

hiring, hcensmg or othervwse any land, bU|Id|ngs plant equment vehlcies_:
._or materials or ahy other property assets or rights of any descnpt on which -

" the Receiver - considers. necessary or -desrrable for the carrymc; on,

- |mprovement or realisation’ of any of the Secunty Assets or- the business of”

Acrj;uire-assets:'_'to' acquire assets for such consideration and on such terms -

- the Chargor or otherwise for the benefit of the- Securrty Assets ._ﬁ

(i)

:charter 'sub—chérter “hire, lease or sell on condition and 'tO'-Qrant rights, .

' 'optrons licences or easements over all or any part of the Securrty Asqets for

" applicable) of the C'harg(jr_ to call up-all or”erty-port'ron of the-uhcétle-d_cepitél. L

: f'or the t:rrie-b'ei'ng"ot the -C'hal'g'o'r a'nd to enforce 'payrhent of an'y'call by

Leases, etc. 1o g'rant' or.agree to grant-any 5eases \?\rhatsoever.and let on

: such term and at such rent (wrth or. wathout a prermum) as-the. Recerver may__'._
.thlnk proper and to rescmd surrender. and accept or agree to accept a-_...-
'surrendei of any Iease ar- tenancy of such Securrty Assets or agree to any.
vahatlon of any such contract affectmg aH or any part of the Securlty Assets. :
“on such terms as the Recewer may think fit (anc udi ing the payment of money'_.'

to. a Iessee or tenant on a surrencier or any rent rewew)

-~ 'Unéalled'-"capita'l:' ‘to call ‘up. or require -the "ciirectors or’ members (as.

: _3 action (in"the name of the Chargor or the Rer:erveir as may be thought fit by_ ; S

" the Recewer}

)

©abandan and arrange any claims, accounts, disputes; questions and demands -

Wh3t115518vT

Compromise: to. 'ne'g'o'ttate, 'settie;'ad}ust,'r’efer 1o arbitration, comprornis'e, .
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L With or by any person who is Gr clarms to be a credrtor of the Chargm or '

- .'relatrng in any way tor the Secunty Asse‘rs or any par’c of them -

' ﬁ: _(xii)

Legal actions: to’ brmg, prosecute enforce defend and abandon all such. -

- actions, suats and proceedrnqs in reratrm to the Securr’ry Assets or any part

S of them as may seem to the Receiver to be expedient

'(x'é'ii) .

Receipts: 10 give vaEid'recEipts'for all moneys and execute all assurances and -

- things which may be proper o'r._desirable'-.for realising the Schrity:Assefe;'f'

- (xiv)

- jurisdiction arid transfer to ahy.such'Subsidi'ary crany other cor mpany. or.body'i

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

corporate Whether or not formed for the purpose all or’ any pa|t of the

e Secursty Assets

(x’vj B

“conversion or other rights o eititlerents in relation to ..'eny' of the S'ecurity. R
| Assets or incidental to the ownership.of or rights rh’f orto -a'ny'.S'ecu'r'ity' Assets

-and to compiete or effect any transactron entered into by the Chargor and o
""complete drsclarm abandon or modrfy all or any of the outstandmg contracts '_ o :

or arrangements of the Chargor relat; ng toor affect ng all or any part of the -

Powers, diScretic’ms',' etc. to exercise ‘any powers, discretions, voting,

: '.-Securrty Assets and

o)

“consider desirable or necessary for real sang the Securlty Assets or any part'

" of them or ncrdentai -ar- conducrve to any of the matters powers of -

_General powers to do ail such othor acts and ‘rhrngs as the Rece;ver may o

: _authorrtles conferreci-on a Receiver uncler or by vn‘cue of th|s Deed, to-exercise R '

~in- relation: to ‘the '-.S'ecuri‘ry' Assets 'or-'a.ny' part .of "rhem' all 3Su'ch' r:iowers- -

;:authoraties and- thmgs as the Recaiver would be capab!e of exerdsmg if it o

S were the absolute’ beneﬂcrai owner of them

~and to

us'e_the'_hame'of the Chargor for all or eny'of <uch pu’rposes.ﬁ.
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R _-2.'1'_.33 i 'Re'movat* :

The Bank may frorrr t|rne to tlme by wrrtlng rermove Wny Recelver appolnted by it (so far as. -

:|t IS Iawfully able) and may, whenever |t “may deem it expedlent appomt a new Recewer in i

o 'the ptace of any Recerver whose appomtment may for any reason have teIminated

"2'1 .4'._ S Remuheratiort:-_-' b

@) .'::The Barrk may from time to time, frx the remuneranon of any Recerver appornted

:-_-by it fw w:h remuneratlon may be or mciude a comm;ssaon calculated by reference_

to the” gross amount “of a!t moneys recelved or otherwrse and’ may anc de_"

'remuneratlon in connectlon with Claims, actlons or proceedmgs made or brought_

o .aga:nst ‘the Receiver by the Chargar or any other person or the performance or L

dlscharge of any ob!;gatlon amposed upon the Recewer by statute or otherwme] but :
:_ ‘such remuneration shail be" payable by the Chargor aone and sections 109( )-and -
:'f'-(8) of the Law of Property Act 1925 shaH Aot appy i re atlon to any Receivar :

o | appomted undezr thrs Deed

“{b) The amount.of such remuneration may be debited by the Bank to any accountof o

the Chargor, heid with the Bank but shall, in any event, form part of the Secured
“o Obligations and accordingly be secured on the Security Assets under the security

_contained in- this Deed, .
215 Extent of appointment

- The exctusron of any Securrty Assets from the dppomtment ofthe Recelver shall not preclude'

_the Bank trom subsequently extendmg the Recervers or Recewers appomtment (or that of -

.'therr |eplacement) to that pdrt or dppomtrng another Receiver over. any othe: part of the :

: _-'Secunty Assets

' 216 : No 'Iiabiiity as rﬁortgag.ee in pos'ses;sio'ﬁ

o :'The Bank shall not nor shall aﬂy Receaver appomted ‘as aforesald by reason’ of |t or-the’

Recewer enterlnq mto possessmn of the Secur |ty Assets or any part of them or. tor aﬂy other- S

'reason be liable to accot 1t a5 mortgagee in- possessmn or: be ||able for any Ioss on"

L wh31TIS518v1 S



217 - Agent of Chargor -

218

.ESecurrty Assets may be exercreed afte| the securrty créated under: thrs Deed becomes_-_ '

| :_'_-em‘orceable by the Bank in relatron to the whole of such Securrty Assets or any par‘t of them .

-

= _Rer.ewer and the Bank shall not rncur any liabil ty for them by reason of the Bank

thout first appomtlng a Recerver of such property or any part of it or notwnhstandrng the = |

“realisation or for any default ‘or omission for which a_'m'ortga'gee in possession might be

2 liable

.::_Every_Recei\rerof Ithe' Cneréor-d.uEy_éppor'nteti' by_tné_Bank'under th'e poweré i.h_:‘rh'a't_

respec.’r contained in th'.i.s”Deed .snall' be .'d.eerned to- b:e the ag’e"nt' or‘ the Cliérgor'for h
purposes and shall as such agent for all purposes be deemed ‘ro be in the same e

".'-'posrtlon as a Receiver duiy appomted by a mor‘rgagee under the Law of Property

' 'Act 1925

 The 'Ch'argor alone -shall be r'éspo.nsible -for the contracts, engagements, acts,

~omissions, defaults and Iosses of ’rhe Receiver and for liabilities incurred by thei

: apporntmg Such Recezver or for any other reason whatsoever

Bank may exercise

'_To the fullest exient permrtted by aw, all aor. any of the powers authorrtres and drscre’rrons'

.whrch are conferred by this Deed (&f ther expressy or EmpEredly) upon a Rece ver of the .~

) 'appornrment of a Recerver of such property or any part of rt

221

o (.together with any nominees, agents or Delegates) o the basis of a fuil'indemni’ty R

L)

U wh31115518vt

EXPENSES AND |NDEMNITIES :
The" Chargor shall -on demand pay to or reimburse the Bank -and any Receiver - -
' on an after tax basis the amatint of all commissions, costs (rncludmg Eegal costs and e
'--.'remuneratron) charges iosses, liabi Imeq and expenses and other Sums reasonabiy' :

'rncuned by the Bank and any RECEN?E (‘rogethee Wlth any nominees, agents or.'

""_'Delegates) in connection wrth

-'thé ‘f“.SpéCtiOn or. vaioation' of th'e':Se'cu ity Assets; |
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(b making a demand for payment or the delay in receipt of payments under this Deed;

(c) a failure by the Chargor to perform its obligations under this Deed ar otherwise

breach any terms of this Deed, and

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

on the amount payable in accordance with Clause 2 {Agreement to pay.

22.2  The Chargor shall on demand pay to or fully indemnify the Bank, any Receiver,
(Delegate, or other nominee or agent} on an affer-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 Bank any Receiver, (Delegate, or other nominee or agent)
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, veidable, ineffective or unenforceable for any reasons

whatsoever.

223 Where, pursuant to Clauses 22.1 ar 22.2 above, a sum is paid to the Bank or any
Receiver {or any nominees, agents or Delegates), the Chargor shall, in addition, pay
to the Bank or any Receiver {together with any nominees, agenis or Delegates) in

respect of value added tax

{a} {except where the payment falls within Clause 22.3(b) below), such amount as equals
any value added tax charged to the Bank ar any Receiver (or any nominees, agents
or Delegates) in respect of the matter which gives rise fo the payment and which
the Bank or any Receiver {or any nomineges, agents or Delegatas) certifies is not
recoverable by it by repayment or credit {such certificate to be conclusive in the

absence of manifest error); and

{b) on any reimbursement of or indemnification for any commissions, costs, charges,
expenses or other items incurred by the Bank or any Receiver {or any nominees,

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

Page 36
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.: _é2:4 ..

' ok} : ﬁ

Cowh3TTIRTEVT

_.'_agents or Delegates) shail provrde the- Charqoir with an approprrate tax_ invoice o

R :.':23.1'. O

o mciuded i the cornrntssaons costs charges expenses of other items.in respect ofj._.' -

_ value added tax (anr:l in such a case the Bank or any Recelver (or any nommees' e

' respect_orc such item, naming the Chargor as.recrprent_of the relevant.supply]. _

. _The Cl1ar'gor 'ag.ree's that the Bank will nbt ba held resbonsible for any' loss suffered
as a result of exercise of or failure to axercise by the Bank of its rights under thrs'

"'Deecl except in the case of gross negli gence or wslful default-of the Bank."
CSET o;ir-'-"- '

The.Bank-_may at-any time and from time to time withodt notice (but shall not be

o _o.blig'ed o) ‘set off () 'any 'ob'ligation which is dué and 'pagfable by the'_.Cha‘rgor o _ L

~ the Bank -and/or any other member of the 'Bar'day's_Grou'p and is unoa‘id.aga'inszt {n) "
.any"obligatidn. '(wnether or not’ mattr'red)"onre'd by the Barik. 'a'ndfcr'-any ot.her._ _
memmber of the Barclays Group to the Chargor regardless of the place of payment o

booklng branch -ar currency of erther oblrgatlon {with- the difference between the:_ E

- amounts an (r) and (n} bemg the Set off Amount), regardless of the place ofi_' '

o _'_"payrnent bookrng branch or currency of erther oblrgatron Purstiant to the thts

S the precedrng sehtence,. ‘the Bank may debrt an account held by the Chargor wrtlw""_:

R 7,

933

' the Bank by an amount up to-and mc!udrng the Set off Amoun‘r
f the obligations’are in different: currencies, the Bank 'may conv'ertfei'fher obligation
at a:'mark'ei' rate of excharige in its usual course of business for the purpoée of the -

- set off and rf whent converted it leaves the Bank wrth Iess fhan the amount due the :

Chargor must make good the amount af ’rhe shortfall on demand

'The Bank may, in its absolute drscre‘non esumate the amount. of any laabrhty of the o
= Chargor whichi s cor 1t|ngent or unascertarned and thereafter set off stich- estrmated L
amount and no’ amount shaEI be payabe by the Bank to the Chargor Unless-and

' until all Secured OBli gatrons have bean ascertai ned-and fully |epatd or_dlscharged. e |

T CPagedr



24.

24.1

24.2

243

24.4

(a)

DISCRETION AND DELEGATION

Any liberty or power which may be exercised or any determination which may be
made under this Deed by the Bank or any Receiver may be exercised or made from
time tG time in its absolute and unfettered discretion without any obligation to give

reasons.

Each of the Bank and any Receiver may at any time delegate all or any of the rights

conferred on it by this Deed.

The delegation may be made upon any terms and conditions (including the power
to sub-delegate) and subject to any restrictions as the Bank or the Receiver may

think fit.

Such delegation shall not preclude either the subsequent exercise of such power,
authority or discretion the Bank or the Receiver itself or any subsequent delegation

or revocation,

Under no circumnstances shail the Bank nor any Receiver or any Delegate (nor any
officer, agent or employee of any of them) be liable to the Chargor or any other
parson as a result of or in connection with any act, default, emission or misconduct

on the part of any Delegate.
TRANSFER AND DISCLOSURE

The Bank may at any time sell, assign, novate, securitise or otherwise transfer all ar
part of its rights and/or obligations in respect of this Deed to any person at any
time (a Transferes). The Chargar consents 1o the disclosure by the Bank of any
information and documentation directly or indirectly concerning this Deed to any

prospective or actual Transferee.

The Bark may disclose any information relevant to this Deed in the Bank's

possession relating to the Chargor and the Security Assets to:

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

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

Page 38
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(b a governmental, banking, taxation or other requlatory autherity,;

(o] any person in connection with a securitisation of all or any part of the loan assats

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

{d) any perscn who may otherwise enter into contractual relations with any member of

the Barclays Group in connection with this Deed;

(e} any person to whom information is raguired or requested to be disclosed by any
court of competent jurisdiction or governmental, banking, iaxation or other

regulatory authority or similar body,

) any rating sgency {incduding its prafessional advisers) to enable the rating agency

to carry out its normal rating activities;
{a) any credit reference agency; and

{h) any ather obliger in respect of ailt or part of the Secured Obligations and an
Y g S ¥

affitiate, holding company or subsidiary thereof.

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

under this Deed.
26. FORBEARANCE

No delay or omission on the part of the Bank in exercising any right, power or privilege
under this Dead 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 circumstances preclude any other or further

exercise of it or the exercise of any other right, power or privilege.
27. 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.

Page 39
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o281

282

2837

"_"agarnst any third- party of

290

28

* NOTICES; COMMUNICATIONS AND DEMANDS

o bein wntlng and shall be del vered personally or by post to the Authorised Address

R '.and |f grven by the Bank may be made or. given by any manager offrcer ar agent' g

o '_WEth_thEs Deed 16 the _Chargor will only be_effecti'\}e"in the _:ca”se' of a letter which is B

L _-'__'s.ent by post, ina first-class prepa'id'.ietter 'Whére' available, and is posted before the

SR -28,'4

285

20

L of the Banlk or of any branch ot the Bank

An'y-'not'rc'e,'comrﬁunii:atic)n or demand made or delivered-under or in cornecticn’

- ast co!lectron of Ietters from the Ietter bGX in whrch it was posted has been made
-:on any day at ‘IO DO a.m. on the next succeedrng day upon whrch a delrvery of

- letters is made

Any-notice, 'co'r'nrn'tmication or.demand under or in.connection with this Deed-shall

Any-notice to the Bank-' shall be-'a'ddressed in Writing and Sent'by pc:-st:t'o Barclays

Bank PLC at” Lendrng Operatrons PO Box 299 Brrmrngham B 3PF and shall oniy o

- be’ eﬁ‘ect ive when actuat ly received by the Bank.
Den"rands under this Deed rney'b'e'rnade.' from time 16 time and, "at-an.y time; t.he._._
" liabi lities- and’ oblrgatrons of the Chargor under thrs Deed may be enforced
wrespectrve of: ' S '

: whether any demands, steps or proceedrngs are berng or have been made ar taken

whether or ih what drder 'any se'curit'y to which the Bank rnay be entitled in resb'ect'

of. the Secured Obllgatrons and any- other oblrgatrons secured under this Deed is

ehfo rced

Ali nottfrcatrons or determrnatrons giver or. made by the Bank shall be conclusrve" o

- and- brndrng on the Chargor except in the case of manifest error.

MISCELLANEOUS PROVISIONS e

.lf at any trme any one c)f he provasrons of thrs Deed is ar becdmes rnvalrd rllega I

ers unenforceabie in any respect under any Iaw “the vahdrty, legalrty ‘and R

Wh31115518v1 "
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29.2

294

30

301

30.2

enforceability of the remaining provisions of this Deed shall not in any way be

affected or impaired,

Save as otherwise provided for in this Deed, a person who is not a party to this
Deed has no right under the Contracts (Rights of Third Parties) Act 1999 or any
similar applicable legisiation to enfarce or to enjoy the benetits of this Deed, unless

otherwise specified,

Notwithstanding any term of this Deed the consent of any person who is not a
party is not required to rescind or vary this Deed or any other agreemeni entered

into under or in connection with it

This Deed is intended to take effect as a ceed notwithstanding the fact that any

party may anly execute this Deed under hand.
GOVERNING LAW AND JURISDICTION

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

it shall be governed by, and construed in accerdance with, the laws of England.

Each party irrevocably submits, for the exclusive benefit of the Bank, to the
jurisdiction of the English courts (but without prejudice to the Bank's right to
commence proceedings against any party in any other jurisdiction) and irrevocably
waives any objection on the ground of venus or inappropriate forum or any similar

grounds.

This Deed has been executed as a deed by the Charger and signed by the 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/cther financial institution

Date: [ ]

Dear Sirs,

We give you notice that, by a debenture dated [@] (Debenture) we have assigned to
Barclays Bank PLC {the Bank all of our rights, title and interest in and tc the accounts listed
below maintained with your [Accowunt Bank/other financial institution] {including any
renewal, radesignation, replacement, subdivision or subaccount of such accounts) and the

debt or debis represented thereby:

Account Name: [*]
Sort Code: [*]
Account Na. [+]

lrepeat list as necessary)
{the Accounts)

We irrevocably instruct and autharise you to disclose to the Bank without any reference io
or further authority from us and without any inquiry by you as to the justification for such
disclosure, such information relating to the Accounts maintained with you from time o time

as the Bank may request you to disciose to it
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With effact from the date of your receipt of this notice:

{a) any existing payment instructions affecting the above Accounts are 1o be terminated
and all payments and communications in respect of the Accaunts should be made

to the Bank or to its order {(with a copy 1o us); and

{) all rights, interests and benefits whatsoever accruing to or for the benefit of

ourselves arising from the Accounts belang to the Bank

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

governed by, and will be construed in accordance with, the laws of England and Wales,

Please acknowledge receipt of this notice by signing the atknowledgement on the enclosed

copy letter and retuming it to the Bank at [«] marked for the attention of [-].
Yours faithfully

[Please note that this notice is only to be completed if: (i} it has been agreed that you are
providing security over an account held with another bank or financial institution; ar (i)

upan request by the Bank]

for and on behalf of

LEnter Chargor Mamie)
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Form of Acknowledgement of Notice

of Assignment by Account Bank

To: Barclays Bank PLC (the Bank)

Date: [«]
Dear Sirs

We confirm receipt from [Enter Chargor Namel (the Assignon of a notice dated [-] of an
assigniment upon the terms of a Debenture dated [-] of all the Assignor's right, title and
interest in ancg to, and all monies (including interest) from time to time standing to the
credit of the following accounts which are maintained with us and the debt or debis

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

We confirm that the balance standing to the Accounts at today'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 depaosit,
the expiry of the relevant period) or (b) the creation of Security over the Accounts in favour

of the Bank or any third party.

We unconditionally and irrevocably waive all rights of set-off, lien, 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 rights relate to amounts owed to

us by the Assignor.

We confirm that we have not received notice of the interest of any third party in any of the
Accaunts and will not, without the Bank’s pricr written consent, amend or vary any rights

attaching to the Accounts.

Page 44
wh31115578v7



We will act only in accordance with the insiructions given by persons authorised by the
Bank and we shall send all statements and other notices given by us relating to the Accounts

1o the Bank.

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

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

Yours faithfully,

for and on behaif of

VAccount Banky/other financial instituton)
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EXECUTION PAGES

For and on behalf of Barctays Bank PLC

Marc Romain
Head of UK Corporate Lending & Asset

Finance Operations
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The Chargor: e

EXECUTED 25 a DEED by Lindmead Tradmg ///W / /-}
Limited acting by a diractor-in the presenc,e

Coof e SagnatureofDlrector

Gm REY 1£7 (z M/

- Name of Director {in BLOCK Ll

CAPITALS)

' Signature of Witness

" Name of Witness (in BLOCK CAPITALS) _' JESS | {ﬁm/fﬁw :

o OcCu'patio'n'of_Witness

'_Address of Witness - '
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