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Details of Charge

Date of creation:  28/12/2022
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Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).
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This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

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

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

Company number: 14169414

Charge code: 1416 9414 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th December 2022 and created by RIGHT HOLIDAYS
INVESTMENTS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 29th December 2022 .

Given at Companies House, Cardiff on 4th January 2023

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

Companies House s



Case Reference No. BPM/R327636/RARE/SPC

RIGHT HOLIDAYS INVESTMENTS LTD
(thie Chargor)
and

Barclays Security Trustes Limited
 {the Security Trustee)

snd

- ‘Barclays Bank UK PLC
{the Barclays Accoitnt Bahk)

DEBENTURE.
2

DATED 1y

[NOTE: PLEASE INSERT DATE OF EXECUTION
BY FINAL SIGNATORY IN MANUSCRIPT].

ER-CHE 12/08/20 & Eorporate Bbanture DF.OL
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IMPORTANT ~ PLEASE READ THIS NOTE BEFORE THIS. DEBENTURE 1S EXECUTED

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

» This is & Debenture including fixed charges over the assets: referred to-in Clause 4.2 (Fived
charges), an-assigrment of the fiphts and assets referred to in Clause 4.3 {Assignmentland a
Tloating: charge over all 6F the other assets and Undertaking of the jCha‘rgdr i Clause 4.4
{Floating charges).

. The Security Trustee will hold this Delieritire-as security for il debts and other liabilities owed
1o one or more of the Secured Parties by the Chargor including under the agresment to pay
cortainedin Clause 3 (Agreementto pay) This incladesall presentand future loans or faciities
that each of the Finance:Parties has granted.or may inithe future grant.

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

. if any-of the debts or llabilities secured by this Debenture.are not paid when die, theSecurity
Trustes can dppoint @ reteiver, or take possession of the property and any of the dsgets
charged by this Debenture and sell them and can appoint an administratorin relatior tothe
Chargor,

- This Debenture is separate from and not limited by.any other secutity or guarantee which vou

fiiay haVe already glvén or may give th any one.orimore of the Secured Partiey inthe future.

Barclays Business 1§ atrading namenf Bartlsys Bank YR PLC, Barclavs Bank UK PLC s suthorised by the Prudentia! Regulation Authiority snd regulated
by the Fiiericlal Conduct. Authority dnd 1He Prudential Regulstion Authotity {Finarcidl Servides RegisterNo. 759876). Registered in Efigland,
Registersd Ne. 9740322, Registerad office; T Churchill Plsge, London E1LEHP

Barclays Sﬂﬁurif\]'Trust&;e Limted ‘;_s:_auéhqri-gs_e_!-d and regulited By the Firancidl _C:Dndbci-lkutﬁc'rity {Financial Servites Register No, 783115) Heglstered
i Ergland. Registéred No. 10825314, Reggistered offizg: 1 Churehill Plate, Lundon E14 5HP!
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THIS DEED is made on the date specified on the front page of this-Deed.
By

{1} RIGHT HOLIDAYS INVESTMENTS LTD (incorporated:in England and Wales with registered number

14169414 of 445 Green Laney; bondon, Eagland, N4 THA (the Chargory;

{2} Barclays Security Trustee Limited {Company Number 10825314) whose address for service is.
Business Lending Services, PO Box 16276, One Snowhill, Snowhill Queensway, Birmingham, B2
2XE, actingin ity capacity as security frustee for and on behalf ofthe Secured Parties (the Security
Trustee); and

(3) Barclays Bank UK PLC (Conipany Nuriber-(09740322) whose address for service s Business Lending
Services, PO Box 16276, One Sniowhill, Snowhill Queensway; Birmingham, B2 2XE (the Barclays

Account Bank}.

IS AGREED s follows

I. DEFINITIONS AND INTERPRETATION
Befinitions
1a In this Desd, each of the following expressions has, excast where the context othérwise

requires, the meaning shown opposite it

Accounts means each of the dccounts opened or maintained by the Chargor with.any bank,
buiilding socisty, financial dhstitution or other person {other than the Barciays-Account Bank].

the RBartiays Accodnt Bank (the Fixed Chorge Accounts) fioty time to Sime {including any
renews!; redesignation, replacement, subdivision or subaccount of such account) and the debt
or debts represented thereby;

Assets means altof the Chargor's indertaking, property, assets, rights; itefests dnd revenues,
Wwhatever and wherever in the world, present aiid future, arid includes each orany of them;

Authorised Address means the last adc’ires.ssgiven Torthe _Sécur_it_y Trustee for the Chargor's
place of business{or any one of them if more thai.one) or registerad office;

Authority means the United Nations Security Counil, the Corimission of the European Union,
Her Majesty's: Treasury, the Gffice of Foreign Assets Control of the United $tates Department
of the Treasury, or any other United States government entity;

Barclays:Group means Barclays PLC and anyoof its direct or indirect Subsidiaries;

Default Rate fieans;

[E]] the default interest rateset out in the document underwhich therelevant Hability for
the overdue amount initially arose; or

Paged
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{b) if no default interest rate iy set-out’in such document, a rate per. annum equal tothe
£ost (without proof or evidence of any actual .cost) to the relevant Secured Party {as
certified by it} if it were to fund oF of funding the relevantamount plus:2 percent, per
annumy

Delegate means a delegate or sub-delegate appointed pursuant to Clause 25 {Discrétion and
delegution}:

Deposit means:all suimis deposited or to be deposited in each Account, together with-all other
rights:and benefity aceruing to or arising i connection with each Actount (including, but net
limited to, entitlernents to interest], together withall acerued interest, wherever deposited:

Environmentol Approvali wieans all.consents.of any kind relating to Environimental Laws, to
which the Chargor o the Land 01 the use oroccupation of the Land is:subject;

Environmentol Claims means any €laim byany pérsonin respect of losses orljabilities, suffered.
orincurréd by that person, as.a result:of orin conrection with any viplation of Enviranmental
Laws or Environmgntal Agprovalvor giving riseto any, remedy or penalty that may be enforced
orassessed by private or public legal sction as a result of Enviranmental Contamination or any
application for any interim or final Judicial or adiministiative decree; injunction, cease and
desist order, abatement order, compliance order, consent order, cléan-up arder or
-enforcement notice, stop.notice, improvement notice, prohibition notice ot revocation order:
in respect:of Environriental Contamination of any othér remedial action or action fo-coimply
that the Chargor &5 obliged to 'un_d'ert_ak'e pursuant. to Envirgnmaental Laws in respect of
Environmental Contamination;

Envirohmentol Contaminiation means the following andithelr consequances:

-(:t) anyrelease, leskage or spillage at or fromy any sife owned or accupled by the Chargor
into any partof t'he--env‘erﬁhmem_: of any Toxit, poisonous, noxious or poliuting matier
or hazardous, detrimental or dangerous:substances or thing;

{¢i} any-accident; Fire, explosion of sudden event-which-affects the environment and is
attributable t the operation, management o contsal ofany site otcupied by the
Lhargor; including (without limitation) the storage, keeping, -im'a_ndia’_ng-,.-fabéllmg ar
disposal of waste (a5 defined inthe Envirenmenta! Protection Act 1996} oithazardous,
‘towicof dargerous substarices; and

fe ‘any designation of Land &s ontaminated land for the purposes of Part BA oF the
‘Enviranmental PretectionAct 1890;

Environmienial Laws iicludes sl or anylaws; Statutes, rules, regulations, treaties, directives,
bye=laws, directions, totes 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. refate to the environment or Fnvironmental Cohtamination or standards of
eontuct dpplicabile to the tand or thesctcupation or use of the Land or theoperation of EY
business from or using the Land;

Pape 2
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Finance Partigs.means:
{n Barclays Bank UK PLC; and
{g) Barciays Barik PLC;

Floating Charge Assets means those of the'Assets that arefor the time being comprised in the

figating charge crested by Clause 4.4 {Flouting charges) but only insofar a5 concerns that

Hloating chargs;
insurance Conitracts means all insurance.and assuranice contracts and policies now of i the
future held by or otherwise benefiting the Chargor:

(. which relate to-Assets themselves subject 16 4 fixed charge in favour of the Security
Trustée; or

33 which are now or in the future:deposited by the Chargor with the Security Trustes;

infeiiect:uaiﬁroperty-Right.s mesns patents {includi‘n_g'supp%e‘men’tar_y protection eertiﬂe-ates-)_',_
frade marky, service raarks and designg {and any applications foranyof t’-hem}, utility models,
desigii rights, copyright; database rights and. fights; title, interést.ang benefits in respect of
domain naines; loge, gotiup, computar softwire, brand gnid trade names, know-how,
confidential“information, inventions, rmioral rights, trade secrets-and fights in passing off:and
albather intellectusl property rights and Interests (whether registered-or unregistered) and:all
rights urider any ag'feefh;eﬁts-'refa%mg o the Use-or exploitaticn of any such fights {including
for the avoidgance of ﬁcgbt.’th’é right to receive reveénue or royalties)and; in each case, any
extensions or renewals of, and any applications for, these rights;

Land includes freehold and leasehold, and any other éstate in, land and (outside England and
Wales) immovabile property and in each-case 3l buildings and structures upon ard all-things
dffixed toLand induding trade and terant's fixtures-and fittings {but excluding, in the case of
leasehbld property, landlofd's fixtures) and fiked plantand n"}_é;hihé‘ry;

Notice of Account Security means 3 notice of secUrity. ity sUbstantially the form 85 det out in

Schedule 1 (Formof Notice of Security to Account Bonk) o in siich form as may be specified by
‘the Security Trustes,;

Property Agrecment means all present and future agrésiments, contracts, options or

{including, without Jimitation, in relation to any Jease; licence, tenancy or right ta occupy
whether on afixedterm or periodic basis)

Receivables means allsums of money receivable by the Chargor now orin the future consisting
of-or payable undleror derived from any Asset:

Receiver means a receiver ang manageror g receiver and the term shall inglude any of their

delegates orsub-delepates;

Rental Income reany the gross. rents, licénce Tées and Other monies receivable now of

hereafter; atany time by the Chargor in respect of orarising out'of any lesse of the Land of

Page 3
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anyagreement forlease orficence orotherwise without Himitation derived by the Chargcr from
the Land orotherwise paid to-or received by the: Chargor inrespect.of the Ladd:

SDN List means the Specially Designated Nationals List maintained by the Office of Foreign
Assets Control of the US Department of the Treasury, or any similar st malntained by any:
Authority;

Secured Obligations mieans-all morey, obligations: and labilities now or at any time inthe
futwe'due,-cwing_ orincurredinany mannerwhatsoever by the Chargorto the Security Trustee
{witethier in its personal capacity or as-sacurity trustes forthe Secured Parties) orta any ofthe
other Secured Partiss whether actually or contingently, whether directivor fdivectly, whether
solely or jointiy with any oti_%_ef person and whetheras princlpal or surety, inchading, witheut
limitation, all interest, discount, commigsion, fees, charges and expenses and together with
any matters relating to.or arising in respect of those morieys, dbligations-and liabilities;

Secured Partiés means

i the Security Trustes;
{ fThe Finance Parties; and
{1} ‘ahy Recefver and/or any Delegate;

Security Assots means sl Assets of the Chargor gr any of them which are thesubjsct of dny
security-crested arexpressetl 1o be crégted by.or pursyant tosthis Deed;

secufities sued by_ ary persoﬂ (cther t{na{t the Ch-argc;-r) -and-_aEi-_'c:the.r-mvestm-ent's'(as ffstad in
Part Il of Schedule 2 to'the Finantial Serviges an_é h_féarke*cs Act 2000} including all rights and
Benefits arising and all money payable in respect of ther, whether by ‘way of canversion,
redefnption, ‘bonus, option, dividend, interest or otherwise (including in all subsidiary
undertakings‘or the certificates for which are.now or inthe-future deposited with or tothe
order-of the Security Trustes or whichifuncertificated dre heldin ar escrow or otheraccount
in the favour of the Security Trustee or held in the Security Trustée's name-orin the hame of a
rominge to-the oFder of the Security Trusteel;

Security Interest fieans any mortgage, charge, pledge, fier, assightment, encvmbrag'ce,; fight
of set off or security. interest whitsoever, howsoever created. -or grising ‘or- any other
agreement, arrangement orcourt order having substantially the sarme economic effect asthe
foregoing:

Secirity Period mpans the per‘ioci'_beg_inhing_-nrr-the.dat-e.df‘ this Deed:and sadifig on the date
on whith the Security Trustee s satisfied that all Secured Dbéi_g'ati"ons .havé besn
unconditionally and irrevocably paid and dischiarged in full and all facilities made available by
each of the Finance Parties to'the Chargor have been cancelled;

Setoff Amount has the meaninggiven{o it in Clause 24.1 {Set'off):

Subsidiary means a subsidiaty undertaking within the mganing of section 1362 of the
Companies Act 2006;and
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Transferee hasthe meaning givento itin Clause:26:3 {Transferond disclosure).

1.2 Interpretation
(8} I this Deed, eXckpt where the context otherwise requires:

{if  references to the Setured Parties (including references o the Security Trustee and the
Fingnce Parties) include references to any of theit réspective nominges, agents,
Delegates, successorsintitieand permitted assigny and transferessand referanceito the
‘Chargor include references to their respective: successors in title and permitted assigns.
and transferags;

{ii) unless.otherwise indicated, references to the Security Trustee meanthe Security Trustee:
acting in:its capatity agsecurity trustee for and on behalf of the Secured Parties:

{ili}, winding up includes any. winding ug, reconstruction, a{i'mi:h%strat'-ioﬁ_, dissoiution,
Houidation, bankruptey and any anglogous procedure or step underany applicabile {aw;

_{'Ev-}:_ refarences o any degd, instruivent, certificate; agreement or contract '{incluéiﬂ_g this
Deed) ora provision thereof shall be coiistrued as'a reference to that deed, instrument,
certificate; agreement or contract of provision as from time to time varied; novated,
afended, supplemented or replaced (however Fundamentallyl:

V) expretsions importing the singldr shall include the plural and vice versa-and words
deroting any gender include all genders;

(vi) references to any.statute or other legislative provision shall incliude any statutary or
legistative- modification, re-enactment or-any substitution of such statute or provision

and, whire a‘;ap{i.r_;-ab!e-, any-equivalent statute or legislation indnother jurisdiction;

(vii) atime-of dayis areference to Landon time; and

fows

(vt} references toaperson shall beconstrued as:a reference to.any individual, firm, tomparny,

corporation, governinent, state Or agency of a sfate or any assodiation, trust, __j:o.in_t
venture, consortium, partnership or other-entity (whether or not having sepsrate legal
personality).

{5) The beadings in'this Dead are for ease ol feferénce onlyand shall not affect its interpretation.

2, SECURED PARTIES

Each party agrees that the Security Trustee’s interests and rights under and in respect of this
Deed shall be held:by the Security Trustas o trust forand on.behaif of the Secured Partiis,

3, AGREENMIENT TO PAY

3.1 The Chargor; as:primary obligor and not merely as suréty, covenants with the Security Trustee
that it will pay or.discharge on demand the Secured Obligations on'the date(s) on which such

Page s
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3:2

4.1

Secured Obligations are expressed 1o become due and.in the marner provided forin the
document unier Wh'ic__i‘\ Hability for such Secured Obligations arises,

Default interest on the Secured Obligations; shall accrde in respect of any overdue amount
from its due date &r; inthe caseof any cost; chiarge, 108s; Rability, expense and other amounst
referred to in Clause 23 (Expenses.and Indemnities) fron the date sych amount was expended,

‘paid o debited on account by the Security Trustee or any othier Secured Party (without the
necessity of any demand being miade for payiment thereof), i each case, up to the date:of

actial payment (both before and after judgment) &t the Défault Rate. Any default interest

-accriiing under this paragraph shall be immediately payable by the Chargoron demand by the
‘Security Trustee or any other.Secured Party. Unless otherwise agreed, such defauit iterest (¥

unpaidywill be compounded with the relevant overdue amount oreost; cﬁa‘rge,. loss; liability,
expenseand otheramount referred to in Elause 23 (Experises ar;d-!ndémﬁi{ies)_-on a 'man'thly
Basis but witl. rermalnimmediately dueand payabie.

CHARGES

Genersl

Allsecurity created: b_v't'he Chargor under this Clause 4 is;

{d]

472

continuing security forthe payment-and déschar_ge of the Secured Obligations:
granted with full tithe guarantee;

granted in respect-of 8l the right, titleand interest (if any), present anid future of the Chargor
in atid tothe relevant Security Asset:and

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

Fixed charges

The Chargor charges by way of first fixed charge:

(a)

{b)

all’Land:in'England and Wales ngw vested in it:and not registered at the Land Registry;

all Landin'England and Wales now vested initand registered at the Land Registry:

'aEE"_othe_r Land which is-now, orin the future becomes, its property;

{tothe extent thatthey are riot Land] ali plant; machingry, computers, vehicles, office or other
equipment now or in the future owned by it and. its interest i any plant, machinery,
cortputers; veliicles, office orather equipment in its possession {but excluyding any forthe time
neing part of its stock:in-trade or work-in-progress) and the benefitof sl contracts, ficences
and warranties rélating tothers;

(to the extent not validly and effectively assighied pursuant t6 Clause 4.3(a) '{As_sfgnmenﬁ.
below) all Rental Income:and the benefit to the Chargor of all other rights and tlaims to which.
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)

the Chargor is now or mayinthe future become entitled in relation to'the Land, including (but
not limited to) all fights and claims of the Chargor against il persons whe how are.or have
been or maybe‘e’o‘me Fes.s_e:é_s,-_s_ub~lesse‘es, licensess or occupiersof any Land and ai Chargors

and sureties for the obligations of stich persans;

all Securities;

the Insurance: Contracts: togather with all: rights and interest in the. Insurante Contracts
(including the benefit of all taimis arisiig and, to the extent not validly and effectively agsignied
pursuant to Glause 4:3(f) {Assigrment) below, all monies payable under them):

all of jts: present and future goodwill

all of its present and future uncalled capital;

all of its presentand future ihtellectual Property Rights;

all trade secrets, confidential information-and know-how owned arenjoyed by it now.orinthe
Futare in ahy part of the wosld:

all other debts now:or in the futuire owing to it save for those atising on fluctuating sccounts
withassociates (as defined insection 345 of the Companies Act 2006};

attof its presentand future right, title, benefit-and interest in and toeach Fixed Charge Account:

-and-each relateéd Heposityand

the benefit of alf instruments; guarantees, charges, pledges-and other rights now or in the
future available toit as security in réspect of anyAsset itself subject to a fixed charge'in favour

of the Security Trustee..

Assignment

the Rental Income and the benefit 1o the Chargor of all ‘other fights snd claims to-whichthe
Chargoris now ar may in thefuture become-entitled in relation to thieLand ncluding tbutnot
limited to) all rights and tlairhs bf the Chargor against all persons who now-are or have been
or may-become lessees; sub-lesseiss, !'i;_:er'}s‘_eies or-gccupiers of any Land _and;an_'-;:har_go{s and
suretigs for the obligations of such persons;

the benefit of all guarantees, warranties and represcnitations-given or made by ang any rights
or.remedies againstall or any professional advisofsnow ot atany time engaged by the Chargor
inrelationtoany Land 'ah‘d thesanufacturers, suppliers-or nstallers af'-a??'_p!ant,_ machinery,
fixtures, fittings and other equipment riow or from tifme to tifme.in the buildingy erected or to
be afected 6n any Land and any other person, firm or gompany how or from tHime 1o time
under gontract with or under a.guty to the Chargor.and the benefit of a4 sums recovered in
any pmce‘edings:agsﬁ'ﬂst:a“ or aryof stich persons:
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(e) the benefit of all Property Agreements and the proceeds of sny-claim, award or judgement
arising-out of any Property Agreement and all sums paidor payable to the Chargor-underor in
respect: of any: Projfrerty Agreerent;

td) each Assigned Account and all related Deposits;

(&) {(totheedtent that any Infetectual Pruperty Right's are not Capable of being charged-pursuant
to Clause 4:2 (Fixed charges), whether by reason of lack of any thirg party cansent which is
required, or otherwise) its fight, title .and interest {if gny) in and to any and 4 damages,
compensation, remuneratian, profit, rent, fees, royalties or income which it wigy.derive fréim
such Intellectuat Property Rights or be awarded or entitled to in respect of such Intellectial
‘Broperty Rightsand

1y anysums:pavableto it gursuantto any insurance Caairﬁatt._,
provided that nothing in this Clause 4,3 $hall constitute any Secured Party as & mortgagee in possessian,
8.4 Floating charges

_(.a-)_: The Chargor Ehgrges by way of fikst floating charge all its present and future undertaking.and
Assets of whatever type and wherever located,

{3} Thefloating charge created by the Charger under Clause 4 4(a} above shall be deferred i Boint:
af priofity toall other security or gecurity interests created Urider. o pursuant tathis Desd.

{c} “The floating charge created by the Chargor-under Clause 4.4(a) above is a “quatifying floating.
charge” for the purposes of paragraph 14(2 )a) of Schedule B1to the insolvency Act 1986
{incorporated by Schedule 16 of the Enterprise Act'2002). Paragraph 14 of Schedule 81 of the
tnsolventy Act 1986 shall:appiy1o this Deed.

4.5 Conversion of floating charges:

{a) By notice: Subject to“the Insolvency Act 1986, ‘the Security Trustee may by notice to the
Chargor convert the floating charges created by this Beed into fixed charges as regards dll or
ahy of the Chargor's Assets specified in'the notice at ahy time. At afy tife afterthe floating
charges created by this Déed have bsen converted to fixed charges, the Seturity Trustée may
by notice, subseguently reconvert itoa floating charge by notice-inwriting.

{b] Automatic conversion: Subject to the Insolvency Act 1986 @did Clause 2.5(c) (Moratoriun)
below, the floating chirges created by this Deed shall {in addition 16 the cifcumstances n
whichthesame will ectur under genefal law) automatically be converted (without anynoticey

into fixed charges over the Assets, rights.and property of the Chargor;

{n on the convening of any-meeting of the members or directors of the Chargor-to
‘coristder 3 résolution towind up the Chargoror pa’i-thé-{fh-a_rgor:i;%fcq administration;,

1} o a resolUtion baing passed oran order: besng made forthe winding- -ug, d;ssoiutien
administration or re-organisiation of the Chargar:
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(i on the appointment of a fiquidator or an gdministrator (whether out of court or

otherwise) to the Chargor;

{iv) on any. persen. lewying or attémpting to'levy any distress,; execution or-other grocess
‘against any Security Assets of the Chargor;

i) on the Chargor teasing to carryon business of asubstantial part of it or ceasing to be
4 going.concern;

{wi} onthe Chargsr stapping raking pagments to its creditars-argi%ng_hot?’ce.'-to ereditors
that it intends to stop payment;

{vii) onthe Chargor creating or attempting to createa trust over afiyofthe Security Assets:

i) on the holder of any gther Security Interest whether ranking ‘in priority 1o or gari
possu with orafter the charges and security contained in this Deed or the Chargo?
dppointing, reguesting the appointment of, an ddministrator, an agministrative

receiver; réceiver, manager orreceiver and-maﬁager’i nraspect of the Chargor; or-

{ix} any floating charge-granted by the Chargor to any other person crystallising for any
reasan whatsosver,

{e) Moratorium: the floating charges created pursiant to Clause 4.4 (Flogtitig chorges)-may oot
be converted.into fixed charges:solely by reasor of:

(i the obtaining of a mo¥ratorilnm: or

(i} anything done with-a view to-obtalning a moratorium,

uniderSehedule A1 of the nsolvency Aet 1586,
4.6 Implied covenants of title
The covenants set out in sections 3(1), 3(2) and 6{2) of the Law of Propérty {Miscellaneous Provisions)
Act 1994 will Hot-extend to Clauses 4.2 (Fixed charges), 4.3 {Assighmient)and 4.4 {Floating tharges)
above. It shall be implied in Féspect of Clauses 4.2 (Fixed chorges), 4:3 (Assignmient) sad 4.4 (Flooting
charges) above that the Chargor Is disposing of the Security. Assets free from. i charges and
encurmbrances {whether menetary or not) and from all other rights exercisable by third parties
{inchuding liabilities irsposed and rights conférred by or under any sifactiment),
4.7 Ownership
The Chargoris-the legal and beneficial owner of, and. has good and rmarketable title tey; ity Security

Assets, I gach Case; frée from security (other thar that created By or pursiisnt to this Deed) and
restrictionsand gnertus coverants.
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51

5.2

53

5.4

{a)

{b);

5.5

56

57

61

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

The Chargor shalt on the date of this Deed deliver {or procure delivery} to the Secufity Trustee
of, and the Security Trustee shall be entitled to hold and retain during the Seturity Period, all
deeds, certificates and other documents of title relating tothe property charged putsuant
this Deed (facluting any lease or licences refatingto ity where originals thereof are not required’
tobieregistered.

The Chiargor shall atany timé as reduired _by "{'he'Ser_:u:ri‘ty Trustee execute and deljver to the.
Security Trustee sny documients drd transfers to constitute or perfect an equitable or legal
charge or .a pledge (af the Security ‘Trustee's option) over any. Securities, including
uncertificited Securities withih any clearing, trarisfer; séttlement ang/or depository system,

‘and glve-any instructions shd take dny actions the Security Trustee may reéqiirety achieve this,

The Chargor shall, if requested by the Security Trustee, execute all such documents-and do al
acts that the Security Trustee may. reasonably reduire to record the [nterest of the Security
Trustee in-any registers refating to-any registered Intellectual Property Rights,

The Chargor undertakes to make or procure that there i made adue applicationte the Land
Registry.in respect of any Land that'Is registered land {with the Chargor's.consent as proprigtor
of the relevant registered estate):

torenter a restriction in‘the following terms.on the relévant register of title;

“No dispasition of the registered estate by the proprictor of the registered estate of by the

proprietor-of ony registered charge, not being .o charge registered before the: enrry-of'_ffn's

restriction, is to be registered without o.written consent signéd by the proprietor for the time
beirg of the charge in the debenture doted | 1A fevpurof Bardays Security Trustee

Lintited 1t hold or trust foi and on beholf of the secured parties specified thefein) os referred

to in the churges:register or their éorveypricer™: and
to enter an obligation to:make further advances on the relevant register of fitle.

The Chargor certifies to the Land Registry thatthe Security Interest created Under of pursyant
o this Deed does net contravene any of the provisions of th‘e.-m'em{:\ramium_m artiches of
association or other constitutive docurmerits of the Chargor,

The Chargor shall, If requested by the Security Trustee, execute and deliver to the provider of
any. Instrance Contracts, such notices and other dbcurments as the Security Tristes may
reasonably. requite in relation to'the dssignmentby way of security.

The Chargor undertakes not to-amend, varyor waive the termsand c-t}_ﬁditiahs;.reiaiif;g_to any
Insurance Contract without the prior written consent of the Security Trustee,

NOTICEOF ACCOUNT SECURITY

The execution of this Deed by the Chargor and'the Securlty Trusiee shall constitute npticeto

1hé Barclays. Account:Bank of the security crested over each Fixed Charge Account and each
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§.2

7.2

related Deposit, and the Chargor irrevocably instructs the Barclays Account Bank:that it shall,

and the Barclays Account Bank-coifirms and agrées that it -will, upon any direction by the
Security Tristee oe persons authorised by the Security Trustee following the-service of @
default notice or following any failure to pay anyof the Secured Chligations when they fall
due, onfy-act in aceordance wWith theinstructions. -given by the Security: Trustes of by persons
authorised by the Security Trustes in Felation #6 each Fixed Charge: Avcountand cach refated:
Deposit,

The Chargor shall, on the réquest of the Security Trustee following the sefvice of a default
noticeof following 'a‘n'y.'f'ajﬂ_urem pay any.oftheSecurad Qi‘)ii_gaticns-wheﬂ't’beyif-aﬂ dije, dativer
to theSecurity Trustee (or procure the-defiveryof).a Notice.of AccountSecusity duly execyred
by, gron behalf of the Chargor in respect of the Accounts hefd with-any bank, building society,;

financial institution ©r other person Tother than the Barclays Account Barid (i any) and the
related Depositsgnd the Chargor shall use all reasonable endeavours £6 procure from the
recipient of such Notice «of Account Security. an acknowledgement in the form set gut in

thergin,
RIGHTS UNDER SECURITIES
Unless-and until this Deed bacomss enforceablear the.Sec-u.'r*ity Trustee directs otherwise:

all and any cash.dividends paid in respect: of the Securities or any of them received by the
SecUrity Trustee (orits nominee) shall be r'éle'ase'd-t'c theChargor;

all voting ‘and other rights and powers attached to or conferred upadn: the Secyrities shall
caritinue (o be exercised by the Chisrgor For solong as it remaliis thelr registered ownér: and

the Security Trustee will, where it (or its:nominee) is registered as holder of theSecurities,
gkertise sl voling and other rights and powers attached th the Securities, as the Chargor: FHay
fremn e 16 time in writing reasonably direct {and inthe ahbsence of such hstructions the
Security Trustes, or its noininge, shall not exercise anysuch rights), and the Secority Trustse

shallinstruct any nominee for the tire béing registered as holderof theSecuritizeseeordingly.

Atany time and from time to time after this Deed becomes enforcesble or the Security Trustes
thifects:

all and. any dividends and other distributions accruing on or deriving from the Securities.
(ﬂ@ththstahdmg that'they miayhave accruedy i respectofan earlier period), nc%ucﬁng without:
limitation; all meney payableia respect of them, whether by-way of €onversion, redemptmﬁ,
borus, option, dividend; Interest or ofherwise shall

(i if received by the Chargor (or-any-nominee of it), be held on trust for the Security
Trustee and (if requested by the Security Trustee) immédiately be paid and
transféried to the Security Trusies: and

(#) whieri and: if received by the Security Trustee {or its nominee) shall form part of the
Securities and be'held by the Security Trustee on the terms of this:Deed as additional
security {and, if cashi, be paid into ¥ cadh collateral deposit ascount and may-be
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7.3

84

fa)

apphied by the Security Trustes at-any time and from time o tirne thereafter inor
towards the discharge of the Secuted Obligations.as the Security Trustes thinks FiE):

folfowing the Security Trustee serving notice:on the Chargor, the Security. Trustee {or its
nomme&) miyfrom tine t6 timeexercise (and mayfrom time o time difect the exercise of)
all voting and other rights and powers.(by. statute or otherwise] attached to or coiferesd on
the Securities i such manmer as the Security Trustee {in it reasonable discretion} thiriks it

and the Chargor shall, and-shall procire that dny nominee of ‘theChargar shall, comply with

any such-directions of the Security Trustee (orits -hdmi'ﬂ_'e’e').‘ Forthe avoidance of doubt, unti
sUch timeas the Sécurity Trustes [or its nominae) takes any stejis 1o exeicise dhy voting or
other rights and powers-attached to or conferred on the Securities, all such rights and powers
shall remain with the Chargor; and

the-Chargor siall {and shall procure thatany aominedof it shall), if required by the Security:
Trustes, agrée fo-accept short-notice for-and to attend &l or any rieetings or class meetings:
ofthe holders of the Securities; to'appoint proxies and exercise 8l voting and: other rights and
powers, which may.at any time be exercisable by the holders. of the Securities as the Security
Trusted may fromtime to tiine direet.

The: rights and powers attached to.or conferred upon the Securities shall, for-the purdoses of
Clause:7.2{b) above, inclide (without fimitation) all powers given to trustees by the Trusice
Act 2000 In respett of securitied subject t0a trust and shall be exercisable without any-riged

fordny further consent.orauthority.of the Chargor,

REPRESENTATIONS

‘The Chargor represents-and warraits that:

it hasfull power and authority and s legally empowered to enter into this Deed and to grant

security over the Security Assets on thetermys setiout hargin

it hias taken all necessary actions:(including corporate pctions) to authorise the acceptance of
and the exercise of ts rights underthis Deed and the performance of its.obligations under this
Deed and-ali other documents to be entered into by it i connection herewith;

there is ho legal of other réstriction on its ability to enter inte and perform its obiigations in
respectof this Deed, Eﬂ'c'!_ud_%f}_'g that shch-entrior performance will nat constitute 3 breach of
any taw, regulation.or official directive to which 1£75 subject o¢ any agreement by which: it is:
boumnid:

this: Dead will bewvalid, binding and énforceablein accordance with its terms:

neither the Chargor nor any of ity affiliates is either:

{i} listed, or is-owned or controlled, directly or indirectly, by any person which is. listed, on
A SDN List; or

(i) located, organised or resident.in a.country which is the: subject & sanctions by any
Authoiity;
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{h)

ne-Security Interest (other thanthe Seeurity Interests créated or.expressed to-be created By
ar gursuantto thig Deed) exists.on, averorin relation to any 6f the Security: Assetsat the date
of this Deed:

any-Security Assets inthe form of Se¢urities: are fuliy paid and not subject to-any etitfon to
ptirchase o similar rights, The- constitutionsl documents of companies whose Securitiss are
subjeet to the'secifity creatad _b_y this Deed donotand could not restrictorinkibit any transfer

-of those Securities on creation orenforcement of the Security; and

no warnmg notice™or "restractlons notice” (as defined in Clause 1(3) of Schedule 1B of the
Comipanies Act 2006) has been issued inraspect of all.or any part of the Securitiss,

Fach of tie abaue-répresentations'(excfudiﬂg fhase set out inClauses & 1tf) and 8.1(¢)) will be correct
-and comiplied with il respetts.at all Hmes during the Security Period a5 if repeated by réfersnce to
the then existing circumstances.

GENERAL UNDERTAKINGS

The Chargor underfakes to procurethat;

(a)

(b}

Jo.

1001

10:2

0.3

it shall ot miake afy.material change in the scope or nature of its Business;

Hthe Chargorisa partnership, it shalknotify the Security Trustesin Writing immediataly of any:
thange inthe membership of the partrership, Whenever possible such notification shall be
given'in advance of such change; and

i the Chargor comprises one or-more trustees, the Chargm shall give'to the Security Trustee
not less than 28 days’ prior writien notice of the proposed retiternent of any trustee or the
appointment of any niew trustee (which shall hot be sffected without the: priorwritteh cansent
of the Security Trustee) and shall Aotify the Security Trustee i writing, immediately g the
desth.of any trustee orthe dissolution of any Hrim orcorporation acsing astrustee,

INFORMATION AND ACCESS

The Chargor shall from time to time on requeit by the Security Trustee, provide the Security

Trustee with such information and documentation s the Setutity Tristeg may reasonably
require relating 16 the Security Assets-and its compliance with the terms-of this Dégd,

The Chargor shall permit the Security Trustee, its fepresentatives, professional advisers And

conteattars, free access at-all reasonable times and on reasgnable nofice to: inspect. the

Sacurity Assets (Inéluding, ‘without limitation, for the purpesesof conductingdvaluationof the

Security Assets).

The Chargor shall pmmp‘tiy notify the Security Trustee of -any fitigation, arbitration or
adrninistrative prodeedings commenced, pending: or thregtened’ against it or any of its

Subsidiaties or any other event which is reasonably likely to ‘atlversely afféect the value or

otherwise-éehrecia‘te, imipair.or prejudice-any Security Asset or result ify thie security crested
by this Deed becoming enforceable.
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14.

111

112

12.

12.1

12.2

12.3

1Z:4

PRIORITY OF CHARGES

Any morigage, assignment, fixed charge or other fixed security the Chargor. creates in the
Security: Trustee's Tavour, will Kave priority- over the floating charge created by Clause. 4.4

{Flogting charges) un fess the Security Trustee §tates otherwise:

Any. debentures, assignment, mortgages or thargés (fixed or flogting) which the. Chargor
creates in the fuiurs (ekcept those Intthe Seturity Trustee's favour) shall be expressed to be-

:subjoet tothis Deadand shall rank i orderof priority behind the security crested pursuant to

this Deed.

COLLECTION DF RECEIVABLES

The Chargor shall collect sad realise.all Receivables and immediatelyon receipt pay &l money

which it receives in respect of them inte the Chargor’s bank-account with the Barélays Accotnt
Bank, or into.any other account specified by the Security Trustee and notified in writing to the
Charpor twhith may include an:account held with d merber of the Barclays Group}, in‘edch
case st suth'terms as the Security Trustee may-direct; Pendingthat payment, the Chargor wil
hald-all money so received upor frust for the Security Trustee, separate from its owr money.
The Chargor may not, without prior writtén consent, charge, factor, discount, assign,
postpone, subordinate or waive its Hghts in respect of any Receivable in favour of any-other
pérstn (other than the Security Trustes) of purpartto dose,

T required by the Security Trustee, the Chargor.shall serve notice, insuch form as the Security

Trustee-may reasonably require; on the dctount Bank (if nota Binance Party} of the security
canstituted by this Deed,

I & ¢eredit balance-on any account of the Chargor with any imémber of the Barclays Group
intludes proceeds of Recaivables credited or transferred to-that account, the Secirity Trustee

has an absolute discretion 1o diFect the relevant member of the Barclays Group to permit or

refuse to permit the Chargor to utilise o withdraw that credit balance and the Securlty Trustee

Mmay ifits sole discretion.at any time direct the relevant mamber of thé Barclays Group to
transfer all or-any part of that credit balance to any other sccount of the. Chargor with that

memberof the Barclays Group, of 164 suspense dccount-opened for the purpose-af holding

ot realising .suc’-i_i_-fm‘és_, orin rediiction of:any outstanding Secured Obligations. The Partias
hereto agreeto comply w‘ith,_an'd_'-ta'ke-any necessary action toeffect, any.of the directions
glven by the Sécurity Trastee pursuant tothis clawse 13 3.

1the Security Trustee releases; WHIVES Of OSTpones IS rights inrespect of any Receivables for
the purpose of enabling the Chargor to factor, discount. or otherwise sell them to'a Secured
Party or to a'third party, the charges created by this Deed willin afl otier respecty rémain in
full force and-effect, in particular, all amounts Gue to the:Chargorfrom theSecured Party or
thethird party-and-any Recelvables regssighed or due to bere-assigned to the Chargorwill be
subject To the relevant fixed charge detailed in Clayse 4.2 (Fixed charges), subject only to any

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

against the:Chargor,.

Page 14

Restricted - External’




i3.
131

fa)

(b)

{8}

132

COVENANTS RELATING TO LAND AND OTHER BSSETS

The Chargor shafl;

keép-its Land, plant, machinery, computers, vehicles, office ar other equipment in good:and
substaritial repair and condition to'the satisfaction of the Security Trustee;

perform and obiservein all material respecty alt the tovenants, conditions and stipulations
(whether as landlord or tesant) i any laase, agreement for lease or other right to oceupy in
respect of any of its Land-and- sHall not do or permitto subsist any sct-of thing 55 3 fesilt: of
which sny such lease, agreement for lease or other right to accupy miay be subject o
determination ot right of re-entry or forfeiture prior to the expiration of its term;

notal any time without the priof written consent of the. Security Trustes; sever or remove: any
of the fixtures forming part of its Land of any of the plant or machinery {other thar stoek in

trade or workin Progress) on.or inity Land, IFt0 do s6 would reasenably be expected tohave

a.riaterfally adverse effect.of the value, saleability ot Use of the Land orthe enforceablhty of
this Deed:.

comply.with all planning laws and regulations and the terms of any authorisation #rrespect of
any such planning laws and regulations, in sach case relating to-any of its.Land;

-b.usmess. an_d/-’or operat:ms ca_g-‘-‘ré;ed onat the Land compty in all respects with all Environmental

Laws and Envirofimental Approvals:

promptly:-on becoming aware of it, inform the Security Trustee of any Environmental Claim
which has beer made orthreatensd sgatnstthe Chargor ar any otcupier of the Land orany of
the officers of the Chargor in thelr capacity as: such, setting-out the actioh which is to be-taken
with respect to that Envi rommental Claim;and

notify the Security Trustee promptly on be{:ommg aware of any Environmental. Gontamination
ator bmught on to the Land or circumstances likely tolead to Environmentsl Contamination
which might give tise to any Environmental Claim, and take of- procire the taking of af
necessary gctionto deal -with,_-re_m_ady' or remove from the Land or preventthe neursion of (as
the case may be) that Environmental Contamination o tircumstances likely to lead to
Envirohimental Contamination, se asito prevent an Environmental Claim, endeavouring always:
roimiifmise the danger or harm ariding to.the Envirorimens.

TheChargorshall not, without the Secifity Trustes's prior written consent:

grant.oragreeto grant (whether in‘exercise.of orindependently of any statutory power].any
leaseor tenancy;

Agree toany.amendment or walver orsuirender of any lease or terancy;

commgnte.any forfeiture procesdingsin respectof any lease ortenancy;
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(e} part with or share possession or confer upon any. person any:contractual licence or right to

OLCupy;
(&) consent 1o any assignment-of any tenant’s intérést underany lease or teRancy;
£ agfee o any réntreview in raspect of any lgaseor tenancy; or
(8) ‘serve any notice onany former tenant under any lease or tenancy {or any Chargor of that

former tenant) whichwonld entitla itth anew lease ortenancy, in respectof all or any partof
s Land.

133 if the Chargor fails 1o comply with any of the undertakings in this Clause 13, the: Security
Frustee-(dnd 13 agents dnd contractors) shall besentitied to do such things 4s it-considers are
necessary or desirable to remedy such failure, The Chargor-shall immediately on réquest by
the Security Trustee; pay the costs.and expenses of the Security Trustee (and its agents and
contractors) incurred in connection with-any sction taken under this Clause 13

14, ACCOUNTS

141 Netification and Variation

The Chargor shall promptly deliver to the Security Trustee on the date of this Deed (and, if:any change
otturs theraafter, on'the dateof such change), detalls of each Assigned Account opeded ormaintgined.
by it with-any bank, buiiding socisty, financial institution or other perso.

142 Security Trustee rights

Atany time and from timeto time after this Doed becomesenforceatls orithe Security Trustee directs,
the Secuirity Trustee shall be entitled, without notice or further demand, to:

{a) tdemand, receive and apply sgsinst the Secured Obligations, alt and any mionies dusuider or
arising out.of esch Account (inciuding the iélated Deposits);

'{-b:}. exertisé in relation to-each Accowntall such rights 43 the Chargor was then entitied to-exercise,
inrelation to such Account or might, butfor the terms.of this Deed, exercise; and

{c} make:any direction or i'ﬁstr.uctic}n'_tc the'Barclays Account Bank or any bank, building society,
finarcial institution or other person atwhich an Assipred AcCount i held to give effecttothiv
Clatise 142,

143 Teems of Aceounts

Except with the Security Trustee's prior written gonsent and subjéct to Clause 14: {Partiol maturityy,

each Fived Charge Account shall bemaintained on the ferms that anyrelevant Deposi shall mature on

the:earlier of;

{a)y the first time at which? (i) there are norémaining Secured Obligations; and 1y thisrelevant
Finance Party is-not under-any obligation o Hability (actual or contingent} to make advarices
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or provide other financial accommodation which, If made or provided, would givetise fo any
Secured Obligations; and

{3 close of business i 'London.on the date on which any of the Secured Obligations:shall have
become due and payableand shall not-have been paid upon becoming se due and payable,

so-that, at such time 4§ any such credit balance shall mature {or-at any time thereafter), the Security
Trustee may exercise in rélation to that crédit balance any’ rights of set-off, combination o
corisolidation to which any of the Secured Parties may be entitléd under this Deed, any other contract,
of &t law.

144 Partialmaturity

If, orvany day, any.of the Secured Obligations become dueand payable:and have sotbeen pald by close
uf-bisiness in London -an the game day, then onlyso much ¢f the Deposit fromtimeto fire o any
Fixed Charge Accounts shall mature as equals the amourit of the 5‘3_@_&{&3{1‘ Ohligations which becaie
due and payable'and had not been paid by close of business on that day,

i4.5  interéston Deposit

Interest shall accrue-on each Deposit on any Fiked Charge Accounts at-such rates and he payableron
“slich dates.and insuch manner as agreed Bythe parties from time tofimes.

146  HRestrictions on Deposits

{a} The Chargor shall, prior to-this: Deed: becoming enforceable or unless the Security Trustee
otherwise:directs, be entitled to réceive, withdraw of otherwise transfer any credit balance
fram timie to fime.on any-Account.

{b) At anytinte and froni firse to time after this Deed becomes-enforceable or the Security Truside
directs, the: Chargor shall not ;%:‘e'. entitled o receive, withdraw or-otherwise transfar any
Deposit from timete time on any Accountexcept with the priorwritten consent of the Security
Trustes.

15, NEGATIVE PiEDGE

15.1  TheChargor shall not, without the prior written tonseiit.of the Secufity Trustee:

{s) créate, agrge o create or permit to exist any trust, interest 6F Security intergst (howspever
ranking.in point.of prigrity) of any nature whatsoever (including such as arises by opsaratisn of
law orany enactment)in; over or @ffecting all or-any part of its Securtty Assets;or

{b): Subject 1o Clause 15 2(b) below; part with, grant or enter into'a leaseof, sell, transfer, assign

or otherwise dispose of (including by way of declaration:of trist) all orany partof s Security
‘Assets or anyinterest In theh 6 agrae to do 5o,
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15.2

16.

1Bl

The Chargor undertakes to the Security Trustee that; save as exprassly ‘permitted by the
Securftv Trusteein writing, it will rioty

createany mortgage or any fixed-or ﬁoatmg charge of other secirity, over ahy: of the:Fl oating
Charge Assats (Whethear: having: priority over, OF TaNKIng ‘pdri pessy with-ar subljeet to; the
fioating charges craated by'this Deed); or

seli, transfer; part with or dispase of any of the Floating Charge Assets except by way of salein

the urdinary course-of business.

- PRESERVATION OF SECURITY

Ruling off

I gfy Secured Party{in this Clause 16.1, the relevant Secured Porty) receives natice of anysubsequent
interest or Security Interest affecting any Security Asset:

{a}

e}

16.2

eachof tHe Securad Parties may open a mew scooUnt oF SCEOURES in respect-of the Chargor andg
if.any Secured Party dogs not open.a new accownt, it shall nevertheless betrested a5 1P had
doneso-atthe time when the relevart Secured Party had received the notice;

dll gayments made by the 'Ch‘ar'_ger‘ 1o any Secured Pafty after the relevant Secured. Party
receives Suchnotice, shall be credited or betrested ash aving beer crédited tots newaccount
ardin nocircutrstances whatsoeves shall such payments operate to feduce the amoifit.due
from the Chargor to-the relevant Secured Party at the time when therelevarit Secured Parey
hat received the noticerand

all payrents made by a Secured Party to the Chargor afterany Secured Party-receives such
notice shall be deemed to have been first made out of any-payments ldst received Tito-any.

‘drcountof the Chargor with-any Secired Party.

Releaye

1f-at any time the Securad Obligations shall have been paid and discharged in full ‘and the Security
Trusteeds satisfied that none ¢f the Secured Parties has any commitment, obligation or liability of any
kind {present or future, actual or contingent), the Security Trustee will at the reguest:and.cost of the
Chargot reassign the Security Assets to the Chargof o atherwxse discharge the security constituted
underthis Desd.

163

Retention of Charges:

Notwithstanding Clause 162 (Releuse):

{a}

if the Security Trustee shall have réasonable-grounds for-believing that the Chargor migy be
insalvent, hankrupt or unable to pay its debts as and when they fail due or that-the value of

the Chargor's assets may be less thar the amount of jts lisbilities, taking: into ‘atcount its

‘contingent and prospective: fabilities or may be deemed for the: purposes-of any law to be

insolvent or Hankrunt, asat the date of any payment mgde by the Chargor to-any Secured
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17.

17.1

17:2

Party, then theé Security Trustee shall be at liberty to retain. th‘é"‘semr’ity contaihed inor created
pursuant to this Desd, Gatil the expiry. of 2 period of ofe month. pius sOch statutory period
within which any: ASSUFANCE, SECLty; guarantee or paymentcan be aveidid of invalidated:

the Security Trustee shall be able to exercise fts rights under paragraph (a) above
notwithstanding (i) -the payment and d:saharge infull 6f alt Secured Obligations or (ii)-any
release, settlement, dischargs or arrangement that miay be given or made by the Secured Party
on, of‘as & consequence of, such payment or discharge of liabifity: and

it atanytime within such periotiss is reférred to in paragraph (a) above, any steg or corparate
action is taken in respect-of the Chargor in reldtion-to. or with a view to any inselvency,
bankruptey, administration, winding upor receivership proceadings or procedure as.set.outn
Part 26:6f the Companies Act 2006 or in the Insolvericy Act 1986 oF in relation to or with aview

to anyanalogous proceedings of procedure 1 any.Jurisdiction the Security Trustee shall beat

liberiyto continue to retaii sueh seeurity 'f_of such further périod asthe Seeurity Trusteg may

reasdnably detérming and such securityshial be:dearr‘:_ed'_to have gontinued to have beer Held

assecurity for the payimient and discharge to the Secured Parties of all Secired Obligations.
FURTHER ASSURANCES

Thie Chargor shall, on-demand; execute-any document gid do any otheract ar-thihg.{ineither
case; at thekpense of the Chargor! which the Security Trustee or any other Secured Party

may reaseriably spedify Tor protecting, preserving or perfecting ‘any-security: créated or
Jintended to-be created by this Deed or for facilitating the realisation thereof orotherwise for

enfarcing the same or exercising:ary of the powers, rights and discretions of the Security
Trustée Orany other Secured Party under this Deed, including the execution of all releases,
transters, assignments and other documents and the giving of &l riotices, orders, instructions,

directions ang requests for @ny-consents to enable: the property to bé charged Wwhich the
Security Trustee of aiy other Secured Party may reasonably regquest arid ‘the Chargor

irrevotably and severally by way o?'.secu_ri;ty_ appoints the Security Trustee (and any Receiver
of Delegate appointed under this Deed), as its attorney infitsname and.en its behalf 1o sign,

execite and-defiver-al suck documentsand do any act or thing a¢ the Security Trusteemay

thinicfit.

The Chargor by way of security irrevocably and severally #ppoints the Security Trustee (and
any Receiver of ‘Delegate appointed under this Deed) to be its attorney with full power of
substitution, on its behalf -a_ri'd n-itsiname or otherwise, at such time and in such marner.as
the attorney thinks fie:

prior to-service .of a default notice or any demand for payment, 1o do anything which the
Chargor s obfiged to do under this:Deed (but has not done);

-on andafter service of a-default riotice o any denvand for payment, 1o.do aﬂ'y%hir‘rg._;vﬁhich the

Chargor.is.obliged to do underthis Deed; and

to take afy action which is ancillary fo the exercise of any of the rights conferred on the
Security ?r‘uste-e ar any other Secured ?'a'r'ty, in refation-to-any Security Assetor undér this
Deed orany other agreement with the Security Trustee or any-other Secured Party, the Law of
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18.

181

8.z

183

Property Act 1825 or the insolvency Act 1986; and ratifics and gonfirms and agrees o ratify
and confifin whatever anysuch attorney shall ée ar purportto dointheexercise or purported
exercise of all orany of the powers, authorities and discrétions referred toin this Clause 173,

ENFORCEMENT

Onand after service of a default noties or any failuré to-pay any.of the Secured Obligations.

wheﬂ they fall ¢l or a request-from the Chargo#'to the Seturity Trustee that.it gxercise any

of itg: powers under'this Deed {or i¥ any-stepsare taken 16 appoint & administrator of the

Chargor}, the Security Interests {reated by and under this Desd . shatl be imimedistely

-enforceable andthe: Security Trustes, withbut prejudice tothe powers conferred o B by virtue
of the Law of Property Act 1925, shall big ertitled to:

secure antd perfect it title to all orany partof the Security Assets:

enforce:all or any part-of that Securty stthe times, in the mannerand o6 thie terms it thinks
it

take possessionof and holdordispase of dll or any fart of the Security Assets (and any Assets

.of the-Chargar wihich, when got in, would be part of the Sécurity Assets) atthe times, i1 the:

manngr andon the terms it thinks fitand

transter or-otherwise dispose‘of any Security Asset and togive good discharge forany moneys

received by the Security Trustee nexeréise of such power of sate and/or disposal.

# no default notice has been served on the Chargor, the Sécurity Tristee shall a5 soon as
reasonably practicable afrer exefcising any power pursuant to Clause 181 gbove, notify the
Chiargor of such exercise.

Tothe extent that'the Security Interests created by this Deed constitute a “security financial
collateral arrangement” and the Security Assets constitite “financial collateral® for the
purpose of fhe Financtal Collaterat Arrangements (Na, 2) 'Re-gul'atiéﬂs 2003 {the Regulotions),
thee Security Trustee shall Fave the right on giving.prior noticeto the Chargor, at any timgafter:
tHeSecurity interest becomes eh’fmc-ea'i}ie,_t_o‘appro;ariate-afl of any.part.of the Security Assets
in-ortowards discharge of the Secured Obligations. The farties agree that the value of the
appropriated Security Assets shiall be, in the.case of cash, 'the ameuntof cash apprapriated
.ané:i, i 'the case.of Securities, determingd by the Security Trustee By reference to army publiciy

-avaitable miarket price in the dbsence of which bysuch other meang as the: Security Trugtes:

{acting reasonably) may select including, without Eenitation, an indegeéndent valuation, The
parties-agree that the value of ach Account shall be theamount of the tredit balence on it

together with-any acerued butunpodted intarast that IS paid in refation o that Accountatibe
time the. right of appropriation is ‘exercised. For the purpose of Regulation 18{1) of the

Regulations, the Chargor agrees that any such determmatlon by the SECUF?‘E? Trustee will
constitute s valustion "ina commercially reasonable mariner",
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24,

261

202

203

2.

211

21.2

CONTINUING SECURITY

Thi security constituted by this Deed shall be contin uing; & made forsecuring further advances
and will extend te the ultimate balance of the Secured D%’)iigaﬁons, regardiesy of {iY any
intermediate payment of discharge i in. whole .o in partp.and (;:) any amandrment; varistion,
réstatement, ass«gnment teplacement; refinancing, novation or departure (howaver
substantial or material) of, to or from any document constituting ety Secured Obligations.

INSURANCE

The Chargor ‘must insure all insurable Assets with an insurance office or underwriter
acceptableto the Secursty Trustee, against loss or damage by fire and such-other riske. a5 the-

‘Security: Tristee may specify- from $ime to tme. Thig insurarice cover must be for the full

replacemerit value and be Index-linked. The Chargor must also:-mairtain all other insurances
normatly maintained by pruderit companies with _-simi!ar_ac'tévi{i;es--toft_'ﬁose of the Chargor or
s the Security Trustee roay réadire,

The Chargor rust punctually make-all premium and other payments. necassary to effect or
mairitain thege | insurandeas and produce rec:e:pts for thess payments atthe request: of the
Security Trustes; If, at -any time, the Chargor fails to have the required | INsurance coverinplace:
or to produce any-receipt on request or'to deposit: any policy with the Security Tristee under
Clause:s (Defivery: of Documerits: of Fitle-anid Registration} 6F an request, the Security Trustes
may take Dut orrenew any insurance in- any.sum and of: ;.s"my terriis the Security Trustee thinks:
appropriateand recover the costs:of doing so from the Char_gor,.

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

“BtHerwise to said Insurable Assets or any part thereof (whether effected ormaintained by the:

Chargor ‘in pursuance of its obligation under the covenant contaired in this Clause. 20

__(_ihsumﬂc‘e} orindependently of or otherwise than ih pursisncgof suth obligation)shaltas the

Security Trustee requires sither be applied In making good the loss or damage in respect of
which the monies grereceived ar be pafd to'the S__ec'uﬁ't_y Trustee in ortowards payment of the
monies for the time being secured by this Deed or such.part or parts thereof as the Secuflty
Trustee mayreguire,

ADMINISTRATOR.

AL any.time and from Hme to tirme after this security:becomey enforceablé, orif the Chargor
sorequests the Security Tristes inwriting from time to time, theSecirity Trustee may.appoint
any one-er more gialified persons. to be an administrator of the Chargor, to act togetlier or
independently 6f the otheror vthersappdinted{to the'extent applicable).

Any suth appointiment may be made pursusnt to an application 1o court Under paragraph 12
of Scheduie: B1 of the Insolvency Act 1986 (Administration -application] or by filing specified
documents with thé colt under patragraphs 14 to 21 (inclusive) of Schedule B1 of the.
trsolveney Act 1986,
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213

22.

221

222

{a)

Inthis-Clause 21, a "quai%féed-_.person" means @ person who, under the Ingolvency Act-1986, s
qualified to act as &0 aministrator of any. company. orindividual with Féspect fo. which that
person Is appointed

RECEIVER

Appointment of Receiver

Atany tirme after this sEcurity betomes enforceable, or iFthe Chargor sgréquests the Sécurity

Trustee:In writing st any time, the Seclirity Trustee may, {untess precluded by law) withgit
further, notice appoint.under sealorin wiiting, @ny ofe or nore qualified personsto be-a
Receiver of &l ofany part of the Security.Assets, toact togethier orindependently.of the.other
or bthiérs-gppointed (o theextent applicabile.

trv this Ciauseé‘?.,_ a "gualified person” means a person who; under the Insolveney Act 1986, iy
guilified to act as & Receiver-of the property of any company or individual with respect 1o
which that person is appointed,

Powers of Receiver

Every Receiver appointed in accordancs with Clause. 32,1 [dppointment of Receiver} shait
{subject to any restrictions in the instrumient appointing hirm:but notwithstanding any winding-
up or dissolution of the Chargor) have and be entitled to exercise ali of the rights, powers and
discretions, as varied end extended by the provisions of this Deed, corferred by the Law.of
Property-Act 1925 on any receiver sppointed. under that Act and those coiiferred By the
insolvency Act 1986 {and to Use the fame of the Chargor for alt or any of such purposes). If &t
any time-there:is mare-than one Receiver in respect af ‘all of dny part of the Security Assets;
each such Regeiver may (unless otherwise stated in any document appointing that Réceiver),

-exeriiseall of the powers conferred on & Receiver underthis Deed or urder the nsolvency Act

‘1986 individually and to'the sxelusion of each other Receiver,

The: rights, powers and. discretions referred to 1n paragraph (8] above inciude. (without
limitation) thie fight, power and/or discretion (as'the case-may be);

{i) Take.pcssessi'on:-i;o takeifmediste possession of, get inand collectthe Security Assets
or any part of the Security Assets whether dcerued before or after the date of his
appointment;

{iiy  Carry on'business: to carry on ormanage the business of the Chargor; as the Recélver
may think fit'or to coricurin orauthofise the management of; orappoint & ranager of
the whole orany part of the busiriess of the Chargor;

(it}  Protection of assefs: to make and effect all repaits, alterations, improvemerits,
replacemenits, develosments, demolitions and fnsurances {including indémpiy
insurance-and performance bondsiand guarantées) and.do all other acts which the
Chargor might:do in the ‘ordinary tonducy of its'business, as wali for the protection as
for the imgrovement of the Secufity Astets -ar‘e'd;_to tommence and/or complete-any
'builfdin;_g operatiohs on.any Land secured pursuant to this Deed ‘and to apply for and
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{iv)

{vi)

{wii)

(yiii}

{ix]

maintain. any planning permissions, building tegulation -appravals and: any other
permissions; donsents or licéntes, in each case as the Receiver mviay in is absolute
discretion think fit-or éoncur inany of the foregoing;

Employdes. and advisers: to appoint and discharge managers,. officers, agents,
‘Bccountants, servants, workmen and other sdvisers for the purppses.of this Deed, upon

SUCH TErmS 35 1o Fermuneration or otherwise as the Retelver may think properandto-
discharge any such persons appoirted by the Chargor;

Borfow maney: te borrow mongy far the purpase of éxercising any of the powers,
authiorities and discretions conferred of thie'Réceiver by or pursuant to this Deed
and/or of defraying any costs, charges, fosses or expanises (includifig the Receiver's
remuneration) whick shall be incurred by that Receiver in the exerciseof such powaers,
authorities and discretions or for any 6ther purpose, to raise and borrow morey gither
uiisecured oron the security. nf"the'secw;'w Assets-or any part of the Security Assets
githerin priority fo thesecurity constituted by this Deedor therivise and generaliy.on
such terms and conditions as that Receiver may think fit-and rio person lendiig such
money.shall be conceried to enquire as to the propriety or purpose of the exercise 6f

such power or to seeto the application of:any money so raised or borrowed:

Sell'business: to sell or contur in selling the whole oF any:part of the Chargor's business
whetherds a going toncern or otherwise;

Sell-assets:to sell, exchange, grant options 6 purchase, license, surrerider, release,
distlaim, abandon, return or otherwise dispose of, convert into monay-of realise sl or

-any partof the Security Assets by public auttion or private tontract and generally in

such manrer and on'such terms asthe Recaiver shall think BrODEr O to CONeurin aty

such transaction. Without preiudice toth egenerality of the foregoing the Recaiver may

do any of these things-for a consideration consisting of cash, debentures or other
obligations, shares, stock or-other valuable consideration -and any such consideration
may be: payable in g lump sum or by instalments spread over sich periad as the
Receiver may thinkfit, Fixtures, otherthan landlords’ fixtures, may be severed and sold
separately from the property tontaining theiny withoUt the consent of the Chargor;

Acquire-assets: to acquire assets for such consideration and o# €uch terms as the
Receiver miay think fit, to burchase outright-or acguire by leasing, hiring, licensing of
otheewise, any land, buildings; plane, eq’i{épm-_ent, vehicles or materials or-any other
praperty; assets or rights of any description which the: Regeiver considers necessary or
desirable forthe carrying on, improvement or redlisation of-amy of the Seclirity Assets
of the busiressof t!}'é_ﬁﬁé'ﬁg’é?’-nr otherwise for the benefit of the Security Assets;

Leases, etcorto grant or agree 1o grant-any 18ases whatsoever and letion chigeter, sub-

charter, hire, lease tr sell on condition and to Brant vights, options, licences or

wasements over alf orany part of the Sscurity Assets fo1 such term and atsuch rept:

{with of without @ premium) asthe Receiver may think properand to fessind, surrender
ant accept or agree to-sccept 3 surrender-of any lease or tenancy of such Security
Assets or agree to any variation 6f any such cofitract affecting all or any-part of the
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i)

(xifi)

{xiv})

(1)

Security Assets on such terms.as the Receiver triay think fi_t,(ir‘xt%adin'_g’the payment of
moriey to-a lessee o tenanton a surrender orany rentreview);

Uncalled capital: to call up of require the directors or members: {as zpplicabley of the

‘Chargor to call up all or-any portion of the uncalled capital for the time being of the

Chargor and to enforce payment.of any call by dction {inthe name of the Chargoror

‘the Receivet, 85 may be thought fit by the Recsiver);

Compromise: to-negotiate, settie, adjust, referto arbitration, sompramise, shandon
and-arrange any claims, accaunts, disputes, questions. and: demands with oF by any

personwho is or claims to bea ereditor of the Chargor or refatingin any way to the
Seturity-Assets o any part.of them;

Legal actions: to bring, prosecite, enforce, -defend and abandon ail Such actians, suits
and proceedings in relation to the Seeurity Assets-or-any part of theimvas may seem to

the Receiverio be expediant

Receipts! 1o givevalid recelpts for all moneys and execyte all assurantes dnd things
which tridy be properor desizable for realising the Security Assets;

Subsidiaries, etc.: toform aSubsidiary of Subsidiaries of the Chargorin any jurisdiction

-and:transfer to-any such-Subsidiary or any other comipany o body corporate, whether

g not farivead for the purpese, all or any_-pa'rt'nf the Security Assets:

Powers, discretions; etc: to exercise any powers, discretions, voting, conversion or
other rights or entitlements i relation to any of the Security Assets or incidental to the
{)wner.ship of or rights ir or-to any Security Asséts and to complete or effect any
transaction gftéredinto- by theChargor ard complets, dfsda;m abandan or mod;fy all
orany of the outstanding contracts-or arrangements of the Chargar rélating to or

affectingall or any part-of the Security. Assets; and

General powers: to do-all such other acts: and thingy as the Redeiver may consider

desirable-or fiecessary for realising the Security Assetsorany part oftherior incidental
or contucive to dny of the matters, powers orauthorities corforred oh-g Recéjver
underor by virtue of this Deed, to exarcise jfrelation to the Security Assets or anyipart
of them all such powers; authorities and things as ‘the Receiver wouid he capable of

exercising If it were'the absolute beneficial owner of them,

and to-use the natme of the Chargor for all or any of such-purposes;

22.3 Removal

The Security Trustee may fron tifie 16 time, by writing remove any Receiver appointed by it (o faras-

itis lawfully able).and- may, whenever it inay deerm it expedient, appoint anew Receiver in the placeof
any:Receiver whose appointment may for any réason have terminated.
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224 Remuneration

{a} The Security Trustee may from time to time, fix the remurieration of any Recejver appointed.
by it (which remuneration may be orintlude a commission calculated by reference 1o thegross
amount of alt moneys received or otherwise ahd may include remuneration in connection with
claims, actions or proceedings made or 'bmug'ht_ dgalnst the Recelver-by the Chargoror ary
other person or the performance ordischarge of any o-%;i%_g‘atio“n impdsed Upon the Receiver by
statute or otherwise] but sich remuneration shall be: payable by the Chargor alone, and
sections 1&?{-5) and {8) of the Law of Property Act 1935 shall not apply in ré@'ai:i_on to dny
Reteiverappointed under this Seed,

() The amount of such remuneration may be debited by the Security Trustes to any account of
the Chargor, held with a Sectred Party but shaff, in any event,. farin part of the Secured,
Obligations and accordingly bé secured on the Security Assetsiunder the security cortainad if
this Deed,

225 Extent 6f appointment

The exclusion: of any Sicurity.Assets from thie appointment of the Receiver shall it preciude the
Security Trustes fram su‘i&:sequé-h.t?'y'exf'f_snjd'ing;.t'he.'R'eceivér‘s‘ or Receivers appointment {or that of their
replacement) to that part or appointing anoth et Recelver-over any othér part of the Security Assets,

226  Noliability as mortgagee in possession

None-of the Secured Parties shall, nor sha!!-a’nv-_R’éz:'e%v_er-'a_ppoénted.a.s. afere&a%-é-,-by*re_a"san.of'a‘_t'or the
Receiver entering into possession of the Seeurity Assets or any part of them orfor any other reason, be
liabie to dccouiit as mortgagee in possession of be lisblefor anylésson realisation orfor any defaulvor
avission for which a mortgagee in possession might be fiable,

22,7 Agentof Chargor

{a) tvery Receiverof the Chargor duly appointed by the Security Trustee-under the powersin that
respect contained in this Deed shall be deemed to be the agent 6f the Chargor for.all purposes,
and shall a5 such sgent for all purposes be deemed to be in theisame position 4§ § Receiver
duly appointed by a mdrtgagee Under the Law _of"Pmpe-r_t_y Act 1925

tb) The Chargor alone: shall -be responsibie for the contracts, engageménts, acts, -pmissinns,
jd'efat_zits-aﬁd losses of the.Receiver and-for liabilities Tncurred by the Receiver dnd no Secyured
Party shiall incur-any liability for them by reason. of the Security Trustee appointing such
Receiver or-for any otheér reason whatsosver,

228 .Security Tristee may exerdise
To the fullest extent parmitted by law, all &F any-of the powers, authorities and discrétions wHicH are:
conferred by this Deed (sither expressly or Impliadly), uben a Heceiver of the Security Assets; may be

exercised after the security-created under this Degd becomes enforceable by the Security Trusteein
relation to the whele of such Security Assets.or any part of ther without st appointing o Receiverof
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such property orany part of it.or notwithstanding the appointment of 4 Réceiver of such property of
any part of it

23

23.1

3.2

233

- EXPENSES AND INDENMINITIES

‘The: Chargor shall on demand pay to or refmburse the Secured Parties and their nomneas,
agenis.or Delegates-on the basis of a full indéminity on sn aftér tax basis the amount-of all
‘commissions; costs {including E'e_gai:cas%s-_a'nd-remmﬂera‘cion); charges, losses, liabilities; and
personal capaeity.oras seturity trusteefor and on behaif of the Secured Parties.orany other
Secured Party and anyof their nominees, sgentsor Delegates) in connection with:

thie inspection orvaluation of the Security Assets;
making 8 demand for payment arthe delay in receipt of payments under this Deed:

a failure by the Chargor to perform its obligations under this Deed or otherwise breach any
ferms of this Deed: and

the preservation; enforcement or the-altempted preservation or énforcement of any of their
rights under thiis Deed whether incurred as a resuit of any act-or smission by, or proceédings
involving, the Chargor or any third party together with interest. on the amount payable in
accordance with Clause 3 (Agreemerit to poy).

“The'Chargor shali on deniard pay to or fully indemnify the Secured Parties or other nomiree’
oragenton an aftertax basis against all losses; actions, claims, commissions, tosts:{including.
‘tegal costs; expenses, proceedings, and remuneration), charges; losses; liabilities, expenses
and other sums and expenditure which: the Security Trustée (whether acting in'its personat
‘CApECty ur assecuity trustee fof ang on bishalf of the S_e-eureci*'Pa-rt‘%es_-)-c}r #ny otherSecured
Party and: any-of their nominees or ageits fnay suffer, pay or incur, acting reasonably, in
cohnection with any payment or discharge in respact of #he Secured Chligations: {whether
made by the Chargor or @ third party) bemméﬂg: void, voidable, ineffective or unenforceable
for any reasons whatsogver, '

Where, pursuant to Clauses 23.1 0or'23.2 above, 4 sum s paid to such Secured Farty {ortheir
nominees, agents.or Delegates), the Chargor shall, inaddition, pay to the Secured Parties (or
theit ominees, sgents or Delegates)in respect-of vaiue.added tax:

{except wherethe paymient falls within Clause 23.3(b) befow), such amount as egualsany value
added tax:charged to the relevant:Secured Paity (or their norminess, agents of D;el_eg_ates) in
respect of the matter which gives rlse to the paymentand which z‘i#e_'._.'r-ei'evan't Sécured Party
{or their nominess, sgents o Delegates) certifies is not recoverable by it by rapayment or
credit {such certificate to be conclusive in'the absence of manifest error); and

-on any reirmbursementof orindemnification for any comrmissions, costs; charges, expenses.or
otheritems incurred by the relevant Secured Party (or thair ominess, agenits or Delegates)as
agent farthe Chiargor, such dmount a5 equals the amount ingluded i the coririssions, ¢osts;
charges, expensesor other itemms v respect 'of'valué{a-ddeti-tax.(.ami insuchacasethe relevant
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23.4

24,

24,1

28.2

243

25,

25.1

25.2

95y

Secured Party (or their nominees, agents.or Delegates) s‘hai} provide-the Chirgor with an
appropriatetax inveice h raspect of sick item, na ming.the Chargor as recipient of the rélevant
stpply).

The Chargar agrees that no Secured Party will be: held raspoiisible for any loss suffered as a:

result ofexercise of of failure to-exercise by the Security Trustee or any othier Secured Party-of
fts rights under this Deed, except in the caseof grossnegligence or wilful default of thie relevant
Secured Party.

SETOFF

The Security Trustée brany other Secured Party rayatany timeanid from tirie to time without
notice: (but shai%-nm_ beobliged to) set off (i) any Ob.!i_gati'on which s due and pavable byihs
Chargor to the Security Trustee, any-other Secured Farty and/or any ather member-of the
Bamlays Gmup and is unpafci agamst {ii) any ab igatzon (whether grhot matured} owed by the
the Charger fegarcﬁess of the p!ace of payment, bookmg- brancb of currency of enher
obligation {with the dlfference betwegh thé amountsin {ij and {ii} being the Ser off Amount),

regardlsss.of the plage of- payment, booking branch Or currency of either obligation. Pursuant
to'the vights in the preceding sentence, any Secured Party mriay {and the Security Trustee may

diréct Secured Party.or gther members of the Barelays Group:to). debit an dccourit keld by
the Chargor with any rogrriber of the Barclays Greup by an amount uprto and inc udzﬂg theSet.
-off Amount,

iftheobligations arein different currenees, the Security Trusted and-any other Secured Party

Maycanvert eithier obligation at e market rate of exchange i its usual course of busiiess for

the purpose of the set 6ff dnd If when Converted It leaves the Secutity Trustee or Seclred Party
[as a_;;p’iicab%é)ﬁ with lessithan fh'e'amo;ih"f_ due the Chargormust make good the amountof the
shortfallon.demand.

The Stcurity Trustee and any.other Secured Party may, in'its absolute discretion estimate the
emount-of any ability of the Chiargor which is contingent or unascertained and thereafter sot
off such estimated amountiand no amount shall be payible by the Security Trustes or Secured
Party. (as applicable) to the Chargor unless and umtil af I Secured Obligations bave been
ascertained and fully repatd or discharged.

DiSCRETION AND DELEGATION

Any fibarty orpower which may be exercised or any tetermination which may bemade under
-this:Deed by the Sectrity Trustae orany Receiver may-beexercised or magde from time to time:
in its absolute and urifettered discretion without any ahiigation to give redsons.

‘Each.of the Security Trustéeand any Receiver may gt any time delegateall or any of the rights

tonferted on it by this Deed.

'The'-d_e?eg_azicn'may'ba- made:upon.any terms and conditions {includitig the power 1o $ub-
delegate) and subject to any réstrictions as the Sacurity Trustee ar the Receiver sy think fit.
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255

26.

252

(hy

283

Such delegation shall not preclude either the subseguerit exercise of such power, autharsty o

discretion the Security Trustee or the Receiver itself or any subssquent delegation or
revacation.

Under no circumstances shall the Security Trustee, ror any other Secured Party nior any
‘Receiver of any Delegate [hor any-officer, agent or emplovée of any:of them) be liable to the

Chargor orany other person as a result of or in connection with, any act, default, omissionor-
miscorduct on the part of any Delegate.

TRANSFER AND DiSCLOSURE

The Secured Parties may at any-time sell, assign, novate, securitise or otherwise transfer all or
part of thelr rights and/or obligations in respect of this Deed to any person at-any fime (a
Transferee). The Chargor consentsto the disclosure by the Secured Parties of any inforiwation
and documentation directly or directly coficerning this Deed to-any prospictive. o actual
Transfarse,

TheSecured Parties may discioseany information refevant to this Deedin the Secured Parties’
possession relating to the Chargor ard the Security Assets to:

any ather member or affiliate of the: Barclays Group and our or their-afficers, directors,
employees, auditors, partners; consiltants arid professionaladvisers;

a govérnmantal, hanking, taxation or other regulatory suthority;

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

mefnberof the Barclays Group from time tortime;

any person who may otherwise enter into -contractual refations with any meniber of the

Barclays Group in connection with:this Deed;
any person-to whony infermatib.i}j % required of requested to be:distlosed by any court of
competent jurisdiction or governmental, bariking, taxation or other regulatory-authority or

sirvilar brdy;

any-rating a_g‘erwc.y'{mcluds‘n-g #s-professional-advisers) to enasblaithe rating agency to.carry out
its riormal rating activities;

any.credit réference agencyyand

-anywother-obligor in respect of all-or partof theSecured Ubligations and any atfiliste, Holding
tompany orsubsidiary thisreof.

The Chargor may not assign or otherwise: transfer any-of its rights of olligations under this
Deed.
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FORBEARANCE.

No delayoremissionon the part of the Security Trustee:(or any other Secured Party)in exercising any
tight, power.ar privilege under this: Deed will iMipair it-of be construed as a-waiver of it.. & single or
pamal exercise-of any right, power or privilege will'not in any circumistances preclude any otheror
further exercise of it or the exercise of' any.other right, power-or privilege,

28,

COUNTERPARTS,

This Deed may beexecuted inany numberof countérparts, each of which when execufed and: Helivered
shailbe gn original. Al suth counterparts will fogether constitute oné nstrument.

29.

291

29.2

293

294

(b)

28.5

36

301

NOTICES, COMMUNIEATIONS AND DERANDS

Any notice, communication or-demand under or in connection with this Deed shall be in
wiriting and shall be delivered personally, or by post to the Authorised Address and,if glven by
any Secured Party, may be made or given:by any manager, officér o agent of that Secured
Party or of any branch of that Secured Party,

Any notice; comirmunication or demiand made or delivered underorin conscHon with this
Uesd tothe Chargor will orily be effective in the ¢ase of a letter which is sent: By post, i a

first-tlass prepaid letter where available, and s posted before the last collection 6F letters-from
the Jetter box in which it was. posted has been made on any day, 8t10,00 aumn. 6 the hext

succeeding dav-upon-which 2 delivery-of letters is made.

Any-netice to.any Secured Party, shall be-addressed in writing and sent-by postto-Barglays
Security Trustee Limited at Business Lending Services, PO Box 16276, Birfningharn, B2 X and
shiall onily be &ffective when actuatly recelved by that Sectred Party.

Demands under this Deed ay be made from time to time and, atany time, the liabilities and
obligations.of the:Chargor under this Deed may be enforced, irrespectiveof:

whether dny demands, steps or proceedings are being:{;r have bieer made or taken against any
thire party; ar

whether-or in what order any security towhich any Secured Party mdy be entitled ih respect
of'the Secured Dbligations and:any othar cbli’gat?on‘s--séﬂaﬁred under this Deed is enforced.

Al netifications or determinations given or made by any Secured Party shalil be conclusive and.
hinding on the Chatgor, except in the case of manifést error.

MISCELLANEOLS PROWVISIONS
i at any time any one of the provisions of this Deed 1s or becomes Invalid, illegat or

unenforceable in-any respect Unider shy law, the validity, legality:and-enforceability of tha:
rematning provisions of this Deed shall fotin any:way b affected or impgired.
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30.2

30 {3'

304

305

31.

311

312

Save 5. otherwise provided for in this Deed, 2 person who is not & partyto this Deed has no.

rightunder the Contracts (Rights of Third Parties) Act 1999 or any similar applicable legislation

to enforce of to-enjoy the benefits of this Deed, unless otherwise specifiad;

Notwithstanding any term of this Deed the consent.of dny.person wholis not a party-is ot
Tequired 1o rescind or vary this Deed or any other ‘agreérnent entered into under orin

tonhection with'it

Unless otherwise specified, the Secured Parties, any nominee or agent may, subiject to. this
Clause 30 and the Contracts (Rights of Third Parties) Act 1999 or any similar applicable
legistation,.refy on.any clause of this Deed.

This Deed is Interided to take effect as.a deed notwithstanding the fact that any party may only
execute this Deed under hani.

GOVERNING LAW AND JURISDIETION

This-Deed and any rion-contractusal obligations arising from orin confection: with it shall be
governied by; and-construéd in accordance with, the laws of England.

Fach party irrevocably submits, for the exclusive behefit of the Secured Parties, to the
jurisdiction of the English courts (but without prejudice to. the Sectued Parties' right to
commence proceedings against any party in-anyother jurlsdiction) and irrevocably waives ary

-objection o the ground of venue or inappropriateforumor anysimiargrounds.

This.Deed has been executed as a dest by the Chargor and signed by the Security Trustee and the
Barclays-Account Bankand is delivered on the date stated'at the beginning of this Deed,
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SCHEDARE 1 - FORM OF NOTICE DR SECURITY T .ﬂﬂt{}tjﬁ? BANK
Toi Avcount Book/bther finarciol instltetion

Dateri |

DrearSirs,

Weghve you fiptics that, By 8 debenture 'dstj:;ez;;'{.d}"{t?e&gnmm} werhave assigned to Barslays Security

Teusten Uimited (the Security Trustee) 31 of our Fights, title and inferestin and 1o the #teounts listed

below miaintained with your [Account Bunk/other Finonticl institution] Uncluding any renewal,
redesignation; replacement, subdivision or subaccount of such BELGUALE) faﬁd t-ﬁ;rz.: debt or debis
reépresentod therbby:

Account Nane: ] RVGHTT ﬁﬂ}tﬁm“’“ﬁ; {Mﬁwqu CThy

St Code: [st

AECOURE N [#]

[repedt list os necessary)
fthe Accounts)

W irrsvecably Instrict snd suthorise vouto disclose to the Security Trustbs withiut any referénee to
or furthier authority from U and without amy inguiry by yousas to the justification for-such disclosure,
such information releting to the Accounts malntained with you from time to fime as the Security Trustee
may reduest you todiscloseto it

With effact From thidate of vour receipt of this sotice:
{a} any existing payment fnstructions affecting the above Atcourds sreto be terminated snd Al
payments and.communications in riespect of the Accourts should be made to the Security

Trustee o210 1S grder {with 3 copy tows) and

it alf rignts, interests and benefits whatsosver accruing to.or for the benefitof curselves. arising

from the Accounty belong to thi Security Trustee.

This fetter and all non-contractuai obligations arisingout of orin connection with It sfe governed by,
dnd will be construed I dccordance with, the Jaws of England and Wales,

Please acknowledge rotelptiof his notice By sighing the scknowledgement on the snclosed £y é&tm_r
and returning it to the Security Tetisteeat [« rarked fol'the attention of 1],

Pags Rl

Hestricted - Bxierns]




Yours falthiully

[Plesse nbte thay this notlee s enly 10 be completed 408 has been agreed that vou ara ptoviding
SEcerity dver ay aceolnt held itk arothier Bank o finandial stiution; or (i upon request by thi
Bank]

: DT ehay oy
{Entar Churgor Nirme)

ARw PRMNLC
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Form of Acknowledgement of Notice
of Assignment by Accotnt Bank

To: Barclays Security Trustee Limitad {the Security Trustee)

Date; [}

Déar Sirg

We confirm receipt from [Enter Chigrgor Name) {the:Assignor) of 2 notite dated [+] of an assignment
upon:the:terms of a Debenture dated [+] of a1 the Assignor's right, title and interastin and to, and all
mwanies (including interest) from timeto timig'standing to the credit'of the following accounts which are
rhaintained with us and the debt or debts represented therehy:

[List relevant tecounts fise)

{the Accounts),

We tdnfirnvthat the balance standing to the Accountsattoday's dateis [+, nofessor periodic charges:
are payable in respect of the Accounts and'there are horestrictions on (a) the payment of the credit
halanceon the Attounts (except; in the case-of g time: deposit, the expiry of the'relevant period) or (b)
the creation of Security overthe Accounts in favour of the Security Trustee orany third party.

We. uncanditionally and irrevecably waive all rights of set-off, lien, combination or consolidation of
actounts andsecurity in respect of any Accounts and similar fights (however déscribed] which we may

have now or i the futire in respect of each of the Accounts or the bialance thereorr tothe extent that
such rights refatets amaunts owed tous by the Assignor:

We-tonfirm that we have not received notite of t‘h'e interest of anythird party inany-of the Accounts
and will vot, without the Security Trustee's prior written consent, amend or vary any rights attachmg
1o the Accounts.

We willactonly In-accordance with the instructions given by pefsons suthorised by the Security Trustes
andwieshall send all statements grid other notices givenhy us rélating to the Accourits to the _Security

Trustee,

This letter and-all non-contractual obligations arising out ofor in connection with it are-to be: governsd
by, and will be construed i accordance with, English law.

Yours faithfully;

for-arid-on behalf of

[Account Bunk/other firancial institution]
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EXECUTION PAGES

For and onbehall of Barcloys Securty Tristee.

Lirited

Forand an behalfl of Barclays Bank UK PLC
& Barclays Accnupt Bank

The Chargor:
ERECUTED ay o DEED by BIGHT HOUDAYS

INVESTMENTS LTE acting by 3 director in the
presence of

Signature of Witnegs
Marw of Withess fin BIOCK CAPITALS)

Deruputionof Witness.

faltirossiof Withess

Fanice Fraser
Hizad Wholesale tending Operations

Jatice Fraser
Head Wholesale Lending Operations

' Signature of Birector

ALY PP

Name of Directer [in  BLOCK
CAMITALS] ; ;

MUSTAES 028V SOIKueT
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