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Date of creation:  28/03/2019
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TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

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

Company number: 2970612

Charge code: 0297 0612 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th March 2019 and created by THE CHORD COMPANY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 4th April 2019 .

Given at Companies House, Cardiff on 5th April 2019

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

The Chargors listed in Schedule 1
(the Chargors}

and’

Barclays Barik UK PLC
(BBUK)

Barclays Bank PLC
{BBPLC)

Barclays Mercantile Business Finance leit_ed .
(BMBF}

-Barclays Security Triistee Limited
(the Security Trustee)

and

Barclays Bank UK PLC
(the Bardays Account Bank)

DEBENTURE AND CROSS GUARANTEE

DATED 28{ ;’2 “3 >/

[NOTE: PLEASE INSERT DATE OF EXECUTION
BY FINAL SIGNATORY IN MANUSCRIPT]
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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 the advice of
your solicitor or other legal adviser before executing this Debenture.

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

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

. The guarantees created by this Debenture will be deemed to be granted by each Chargor {on
a joint and several basis) in favour of each Finance Party separately, as if a separate guarantee
Instrument were entered between the Chargors and each Finance Party individually. The terms
of each such guarantee are set out in Schedule 3 (Waiver of Defences and Deferral of Rights)
to this Debenture. Note that each Chargor agrees to indemnify (meaning for the avoidance of
doubt, that the Chargor is required to fully reimburse) each Finance Party on the terms set out
in Clause 3.2(c) (Agreement to pay) (in the event the obligations guaranteed by it are or

become unenforceable, invalid or illegal).

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

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

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

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

Barclays is a trading name of Barclays Bank PLC, Barclays Bank PLC is authorised by the Prudential Regulation Authority and regulated by the
Financial Conduct Authority and the Prudential Regulation Authority (Financial Services Register M. 122702}, Registered in England. Registered No.
1026167. Registered office: 1 Churchill Placs, London, E14 5HP.

Barclays Business is a trading name of Barclays Bank UK PLC. Barclays Bank UK PLC is authorised by the Prudential Regulation Authority and regulated
by the Finandial Conduct Authority and the Prudential Regulation Autherity {Financial Services Register No. 759576). Registered in England.
Registered No. 9740322, Registered office: 1 Churchill Place, London E14 SHP.

Barclays Security Trustee Limited is authorised and regulated by the Financial Conduct Authority (Financial Services Register No. 783115]). Registered
in England. Reglstered Mo. 10825314, Registered office: 1 Churchitl Place, London £14 5HP.

Barclays Mercantlle Business Finance Limited. Registered in England with company number 00898129 and registered office at 1 Churchill Place,
London E14 SHP. Barclays Mercantile Business Finance Limited is an administrative agent of Barclays Bank PLC. Barclays Mercantile Business finance
Limited is an appointed representative of Barclays Bank PLC which is authorised by the Prudential Regulation Authority and regulated by the
Financial Conduct Authority and the Prudential Regulation Authority (Financial Services Register No. 122702}. Registered in England with company
number 01026167 and registered office at 1 Churchill Place, London E14 SHP.



THIS DEED is made on tt'ne-('.late1 specified 'on the front page of this Deed.

By:

Y

()
3)

{4)

(5}

(6)

London E14 SHP (BMBF); |

|

|

\

|

i

i
The entities listed in Schedule 1 (The Parties) to this Deed including the Agent (each a Chargor and
together the Chargors); i ‘

Barclays Bank UK PLC (Company Number 09740322) of 1 Churchill Place, London E14 5HP (BBUK);

Barclays Bank PLC {Com pa:_lny Number 01026167) of 1 Churchill Place, London E14 SHP (BBPLC);

Barclays Mercantile Busmess Finance Limited (Company Number 00898129) of 1 Churchill Place,

[

. L , '
Barclays Security Trustee Limited (Company Number 10825314) of 1 Churchill Place, London E14
SHP, acting in its capacity e as security trustee for and on behalf of the Secured Pal rtles (the Security
Trustee); and i
| l .
Barclays Bank UK PLC (Ct?mpany Number 09740322) of 1 Churchill Place, Londan E14 5HP (the

Barclays-Account Bank), |

IT IS AGREED as follows

1. DEFINITIONS AND INTERPR:‘EI'ATION
Definitions ‘y
1.1 In this Deed, each of| the following expressions-has, except where the context otherwise

requires, the meaning shown opposite it:
Accession Deed mean'sl‘ a deed of accession in a form and substance satisfactory to the Security
Trustee and substantially in the form set out in Schedule 2 (Form of Accession.Deed) by which-

a person will becomeé party to this Deed as a Chargor;
|

Accounts means eachlfof the accounts opened ar maintained by each Char’gdrwith’ any bank, -
building society, financial institution or other person (other than the Barclays Account Bank)
(the Assigned Accounts} and each of the accounts opened or maintained by each Chargor WIth _
the Barclays Account Bank (the Fixed Chorge Accounts) from time to time (lncludlng any

renewal, redesugnatlon replacement, subdivision or subaccount of such account) and the debt
or debts represented therebv,

Additional Chargor m}eans a company or limited liability partnership which grants security in
favour of the Security Trustee by executing an Accession Deed;

Agent means the Chargor identified in.Schedule 1 {The Parties) as the Agent;

whatever and wherever in the world; present and future, and mcludes each orany. of them
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.~ Authorised Address means the last add ress given to the Security Trustee for a Cha rgor’s place'
of business {or any one of them if more than one} of registered office;

Authority means the United Nations Security Council, the Commission of the European Union,
Her Majesty's Treasury; the Office of Foreign Assets Control of the United States Department :
of the Treasury, or any other United States government entity; '

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

(a) . the default interest rate set out in the document under which the relevant Kability for
- the overdue amount _initially arose; or

{b) if no default interest rate is set out in such:d_gcumen_t, a rate per annum equal to the
cost {without proof or evidence of any actual cost) to the relevant Secured i’artv (as
certified by it} if it were to fund or of funding the relevant amount plus2 per cent. per
annum; o ' '

Delegate mizans a-delegate or‘sub-dglegate appointed pursuant to Clause 26 (Discretion aﬁd '

delegationy); ' '

Deposit mearis all suts deposited or to be deposited in each Account, together with all other
rights .and benefits accruing to or arising in connection with each Account (including, but not
limited to, entitlements to interest), together with all accrued interest, wherever deposited;

Environmental Approvals means -,élil consents of any kind relating to Environmental Laws, to
- which a Chargar or the Land or the use or occupation of the Land is.subject;

~ Environmental Claims means any claim by any person in respéct of losses or liabilities, suffered -
“orincurred by t‘hat'person, as a result of or in connection with any violation of Environmental
 Laws or Environmental Approvals or giving rise ta any remedy or penalty that may be enforced
orassessed by private or public legal action as a result of Environmetital Conta mination or any
'application;fof any interim or final judicial or administrative decree, injunctiq'n, cease and
desist- order, -abatemerit order, compliance order, censent: order, clean-up order or
enforcement notice, stop notice, improvement notice; prohibition notice of revocation order
in respect of Environmental Contamination or any other rémedial action or action to comply
that a Chargor is obllged to undertake pursuant to Environmental Laws .in. respect of
‘Environtental Contamination;

Environmental Contamination means the folloiivihg and their consequences:

{c}) any release, leakage or splllage at or from any site. owned or occupled by-a Chargor .
into any part of the envi ronment of anv toxic, poisonous, noxious or pollutmg matter
or hazardous, detrimental or dangerous substances or thlng,

{d) any accident, fire, explosion or sudden event which affects the environment and is
' attributable to the operation, management or control of any site occupied by a
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. Chargor, inc[uding {without limitation) the storage, keeping, handiing, labeiling or
dlsposal of waste {as defined in the Environmental Protection Act 1990} or hazardous
tOXlC or dangerous substances; and

{e) any desugnatlon of Land as contamlnated land for the purposes of Part IlA of the
-Environ mental Protection Act 1990; '
.‘ _ _
Environmental Laws ‘indudesal'l' or any laws, statutes, rules, regulations, treaties, directives,

; bye-laws, directions, ;code_s' of practice, circulars, guidance notes; orders, notices, demands,
decisions of the courts of any authority or.any other body whatsoever having jurisdiction which
at any time relate t6 the environment or Envirenmental Contaminiation or standards of
conduct applicable ta the Land or the occupation or use of the Land or the’ operatson of any
business from or usmg the Land;

I
“Finance.Parties means BBUK, BBPLC and BMBF;

Floating Charge As'se’Fs means those of the Assets that are for the tirn"e being comprised in the
floating charge createfd by Clause 4.4 {Floating charges) (or in the equivalent provision in the.
Accession Deed) but ?nly insofar as concerns that floating charge;

i : .
Insurance Contracts means all insurance and assurance contracts and policies now orin the. - .
future held by or otherwise benefiting 4 Chargor: ' ‘

i

(f) which relateito Assets themselves subject to a fixed charge in favour of-the Security -
Trustee; or 1‘ .

(g) - whichare now or inthe future deposited by.that Chargor with the Security Trustee;

intellectual Property Rights means patents (including supplementary prbteaion certificates),

- trade marks, service marks and designs {and any applications for any of them), utility models,
design rights, copyright, database rights and-rights, title, interest and benefits in réspect of
domain namaes, Iogr.!:-, get-up, computer software, brand and trade names, know-how,
confidential information, inventions, moral rights, trade secrets and rights in passing off and -
all other intellectual property rights and:interests (whether.registered or unregistered) and all
rights under any agréements relating to the use or exploitation of any such rights. (including’
for the avoidance of doubt the right to receive revenue or royatties) and in each case, any .
extensions or renewals of, and any applications for, these rights; '

t

Land includes freehoid and leasehold, and any other estate in, land and (outside Eng]_and and
Wales) immovable pfoperty and in each case all buildings and structures upon and all things
affixed to Land mcludmg trade and tenant’s fixtures and fittings (but excludmg, in the ¢ase of

leasehold property, Iand!ord s fixtures) and fixed plant and machinery;
\

Notice af Account Se’curity means a notice of secirity in substantially the form as set bu’t‘ih
Schedule 4 {(Form of Nut:ce of Security to Account Bank) or in such form as may be specifi ed by
the Security Trustee,;

Property Agreement means all present and future agreements, cb‘ntfa’cts,» options or
undertakings for of in relation to the creation of any estate, interest or right in or over the Land
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- {including, without limitation, in relation to any lease, licence, tenancy or rlght to occupyr :
whether on a fixed term or periodic basis); :

Receivables means all sums.of ﬁpney receivable by a Chargor now or in the future consisting.
of or payable under- or derived from any Asset referred to in Cladse 3 (Agreement to pay) (or
- any Asset referred-to in the eqUivalent provision in the Accession Deed);

_Receiver means a receiver and manager or a receiver and the term shaII mciude any of thelr
‘ deiegates or sub-delegates;

Rental Income means the gross rents, licence fees and other monies recetvable now or -

hereafter, at any time by a Chargor in respect-of or arising out of any lease of the Land or any
- agreement for lease.or licence or otherwise without limitation derived by a Chargor from the
Land or otherwise paid to or received by a Chargor in respect of the Land;

" SDN List'me'ans the Specially Designated Nationals List maintained by the Office of Foreign
Assets Control of the US Department of the Treasury, or any similar list mamtamed by anv
'Authonty,

" Secured Obligations means all money, obligations and liabilities now or at any time._in the
fufure due, owing or incurred in any manner Whatsdever by each C;ha,rgbr ta the Security
Trustes (whether in its personal capacity or'as security trustee for the Sei:ured Parties) or :td
N any of the other Secured Parties. whether actually or. contlngently, whether directly or
' |nd|rectlv, whether solelv or jointly with any other person and whether as prmmpal or. suretv,

mcludmg, without hmltatlon ‘all interest, discount, commlssmn, fees, charges and expenses < -

and together with any matters relating to or arising in respect of thase moneys, obligations
and liabilities;

Secured Parties means

{h) the Security Trustee;

. | (i the Finance Parties; and

‘.(j) ’ eny Rec_eiver and/or any Delegate;

Security Assets ‘means all Assets of a Chargor or any of them which are the subjeet of any
_securlty created or expressed to be created by or pursuant to thls Deed;

Securities mean's all stocks, sh‘ares, debentureﬁ, _debenture stock—, loan stock, bonds and
sécurities issued by any person (other than a Chargor) and all other investments (as listed in
Part. 11 of Schedule 2 to the. Financial- Serwces and Markets Act 2000) including all rights and
benefits arising and all money payable in respect of them whether by way of conversion,
rredemption, bonus, option, dividend, interest or otherwise (mcludmg in all su_bmd:arv-'
'ur_ldertakings or the certificates for which are now or in the future: deposited with or to the
~ order df the Security Trustee or which if uncertificated are held in an escrow or other a'ccount
. __inthe favoir of the Security Trustée or held in the Security Trustée's name or in. the name of a
- nomlnee to the order of the Security Trustee);
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1.2

(al

fqre_g_nlrng,

Security Interest meall'ls any mortgage, charge, pledge, lien, assignment, encumbrance, right
of set off or secunty interest whatsoever, howsoever created or arising or any other

agreement, arrangement or caurt order havmg substantially the same economic effect-as the

Security Period means the period beginning on the date of this Deed and-ending on tﬁe da‘te- _

on which the Securlty Trustee is satisfied that all Secured Obllgatlons have been
uncondlttonaﬂy and wrevocably paid and discharged in:full and all facilities made avallable by
each of the Finance Partles to each Chargor have been cancelled;

Set off Amourit has th;'e meaning given to it in Clause 25.1 (Set off);

Subsidiary means a ‘:’vsubsidiary undertaking within the meaning of section 1162 of the
Companies Act 2006; ;and

Transferee has the meaning given to it in Clause 27.1 (Transfer and disclosure).
Interpretation ' E
i
In this Deed, except where the context otherwise requires:
: i
(i) referencesto th'e Secured Parties (including references to the Security Trustee and the
Finance Partles) mclude references to any of their respecttve nominees, agents,
Delegates, successors in title and permitted assigns and transferees and references to a
Chargor include lreferences to their respectwe successors in title and permltted assigns
and transférees;

(i) unless otherwisé indicated, réferences to the Security Trustee mean the Se_curity Trustee
acting in its capalcitv as security trustee for and on behalf of the Secured Parties;.
H .
(iii) winding up mcludes any wmdmg up, reconstruction, administration, d|ssolut|on
liquidation, bankruptcy and any analogous procedure or step under any. applicable Iaw,
F .
{iv) ifaChargor cons:ists' of more than one entity, the liability of each such enti,t:v shall be joint
and several and the terms of this Deed shall be construed accordingly; '

{v} acChargor meanésan original Chargor and/or an Additional Chargor; '

(vi} references to anv deed, instrument, certificate, agreement or contract {including this -

Deed) or a prdvision thereof shall be construed.as a refereni:e to that deed, instrument,
certificate, agreernent or contract or provision as from time to time varied, novated,
amended, supplemented or replaced. {however fundamentallv}

{vii} expressions |mport|ng the singular sha[l include the plura! and vice versa and wnrds-

denoting ary gender include all genders;

. {viii) references to any statute or other legislative provision shall inélude any statutury or

legislative modlflcatlon te-enactmérnit or any substitution of siich statute or" prowsmn

and, where applrlcable_, any equivalent statute or legislation in another jurisdiction;
! o .

i
|
|
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(b)

©

3.1

3.2

U

{b)

©

- {ix) atimeofdayisa reference to London time; and

(x) references to.a person shall be construed as a reference to any individual, firm, company;
corporation, government, state or agency of a state or any association,. trust, joint
venture, consortium, partnérship or other entity (whether or not having-separate.leg_'al
personality). '

‘The headings in this Deed are for ease of reference only and shall not affect its intg,rpretatidn.

This Deed and each Accession Deed (if any) shall be read togéther andr construed as one

) instrument so that all references in this Deed to "this Deed” shal} be deefhed to include, where

the context so requires, each Accession Deed which has from time to time been entered into

. by Additjonal Chargors and all references in thiS"Deed to any "Security created by this Deed"
or "Security created pursuant to this Deed" shall be deemed to include any Security created

by or pursuant to each such-Accession Deed, and all the powers and:rights conferred on the .
Security Trustee and any. Receiver or Delegate in refation to the security created by this
Security:shall extend and apply to the Security created by each such Accession Deed.

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 Trustee on trust forand on behalf of the Secured Parties. e

AGREEMENT TO PAY

Each Chargor, as primary-oblifgprand not merely as surety, covenants with thel_S_ecurity Trustee
that it will pay or discharge on demand the Secured Obligations on the date(s) on: which such
Secured Obligations are expressed to becorne due and in the manner provided for in the.

“document under which liability for such Secured Obligations arises. -

Each Chargor unconditionally and irrevocably and jointly and severally:

guarantees to each Finance Party punctual perfarmance of all of each other Chargor's payment

obligations to each Finance Party;

undertakes td each Finance Party that whenever another Chargor does not pay é_ny part of the -
Secured Obligations when due to the relevant Finance Party, it shall immediately on demand

' pay that amount {in whatever currency denéminated)‘ as if it was the principal obligor; and

agrees with each Finance Party that if any obligation guaranteed by it is or ‘,be'i:orﬁes
unenforceahle, invalid or illegal, it will, as an independent and primary obligation, indé'm’hif_y\
each Finance Party immediately on demand against any cost, claims; charges, expenses, losses .

~ . or liability it incurs as a result of another Chargor not paying any or part of thé Secured

Obligations which would, bgt for such unenforceability, invalidity or illegality, have been

'payable by it on the.date when it would have been due. The amount payable by a VChargnr' |

under this indemnity (meaning for the avoidance of doubt, that a Chargor is required to fully
reimburse the relevant Finance Party) will not.exceed the amount it would have had to pay
under this Deed if the amount claimed had been recoverable on the basis of a guarantee.
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3.3

3.4

4,

41

The covenants and obligations contained in Clause 3.1 {Agreement to pay) and Clause 3.2
{Agreement to pay) arie given subject to, and with the benefit of, the pfovisions set out in
Schedule 3 (Waiver of Defenrices and Deférral of Rights) by each of the Chargors jomtly and- -

‘severally. |

l
|

befault interest on th:e Secured Obligations, shall accrue in respect of any dVerdué-ar’ﬁoUnt
from its due'date or, ln the case of any cost, charge, loss, liability, expénse and:'oi;her amount
referred to in Clause ZA:!»‘(Expenses and indemnities) from the date such amount was expended,
paid or debited on acéount by the Security Trustee or any other Sei:fured ‘Party (without the _

necessity of any dema“hd beihg made for payment thereof), in each cé‘se, up to ;_hé'_d_ate of

actual payi’rient (both \before and after judgment) at the Default Rate. Any default interest
accruing under this paragraph shall be immediately payable by that Chargor on demarid by the
Security Trustee or any other Secured Party. Unless otherwise agreed; such default interest (if
unpaid) will be compolunded with the relevant overdue amount or cost, charge loss, Ilabtllty,
expense and other amount referred to in Clause 24 (Expenses and lndemmtles) ofi a monthlv‘
basis but will remain lmmedlateiv due and payable.
I
CHARGES

|

l

General. |
‘ |

All security created by a Chargdr under this Clause 4 is:

{a)
{b)

{c)

(d)

4.2

continuihg security for the payment and discharge of the Secured Dbllgatlons,

- granted with full title éuamntee;

| .
granted-in re_sped of aPI the right, title and interest (if any), present-and future of that Chargor
in and to the relevant Security Asset; and.. -

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

Parties. {

Fixed charges

Each Chargor charges by way of first fixed charge: -

(a)
(b)
(c)

(d)

t

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

all Land in England and: Wales now vested in it and registered at the Land Regisfry;" '

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

1
{to the extent that they are not Land) all plant, machinery, computers, vehlcles, office or other
equipment now or |n the future owned by it and its interest in any. plant machlnery, .
computers, vehicles, office or other equipment in its possassion (but exc]udmg any for thie time
being part of its. stock.in-trade or work-in-progress) and the benef' t of aII contracts licences
and warranties relating to them; ‘
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(e}

(f)

@

(h)

(i)
G

®

n

- (m)

(n)

43

(to the extent not validiy and effectively assigned pursuant to Clause ‘4'.3_(3_) {Assignment)
below) all Rental Income and the benefit to that Chargor of all other rights and claims to which

‘that Chargor is now or may in the future become entitled in relation to the Land, including (but
not limited to) all rights and claims of that Chargor against all persons who now are or have
“been or may become lessees, sub-lessees, licensees or occupiers of any Land’ and all chargnrs

and-sureties for the obligations of such persons;’

- all Securities;

~ the Ihsurance Contracts together with all rights and interest in ‘the Insurance Contracts
(in'cludingAthe benefit of all claims arising and, to the extent not validly and effectively assi_g"néd .

pursuant to Clause 4.3{f) (Assignment) below, all monies payable under them);
all of its present and future goodwill;

all of its present and future uncalled capital;

all of its present and future: Intellectual Property Rights;

all trade secrets, canfidential information and know-how owned or enjoyed by it now or in the '
future in any part of the world;

all-other debts now or in the future owing to it save for those arisir.'lg\.on fluctuating accounts
with associates (as defined in section 345 of the-Companies Act-2006);

- all of its present and future right, title, benefit and interest in-and to each Fixed Charge Aocount'
. and each related Deposit; and

the benefit of all instruments, guarantees, charges, pledges and other rights now or in the
future available to it as security in respect of any Asset itself subject to a fixed charge in favour
of the Security Trustee.

- Assignment

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

fa)

(b)

. the Rental Income and the benefit to that Chargor of all other rights and claims to which that -
' Chargor is now or.may in‘the future become entitled in relation to the:Land including {but not-
limited to) all rights and claims of that Chargor-against all persons who now are or have been

or.may become:lessees, sub-lessees, licensees or occupiers of any Land ancl all chargors and

Sureties for the obligations of such persons;

the benefit of all guarantees, warranties and representations given or made by and. any rights
or remedies against all or any professional advisors now or at any time engaged by that:
Chargor in relation to any Land -and the manufacturers, suppliers or installers of all plant,

machinery, fixtures, fittings and other equipment now or from tirhe to time in the buildings o

erected or to be erected on any Land and any other person, firm or.company now or from time
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{c)

(d)

(e)

(f}

to time under contract with or under a duty to that.’Chargor and the benefit of.all sums
recovered in any pro:ﬁeedings against all orany of such persons;

the benefit of all Property Agreements and the proceeds of any claim, award or judgement
arising out of any Property Agreement and all sums paid or-payable to that Chargor under or
in respect of any Proﬁ"erty Agreament;

‘each Assigned Accouﬁt and all related Deposits;

(to the éxtent that aj'i‘y Intellectual Property Rights are not capable of being charged pursuant
to Clause 4.2 (Fixed Eharges), whether by reason of lack of any third. party consent which is.
required, or otherWISe) its right, title and interest (if any) in and to any and all damages,
compensatlon remuneratlon, profit, rent, fees, royalties or income whlch it may derive from
such Intellectual Property Rights or be awarded or entitled to in respect of such lritellectual
Property:Rights; and l '

|

any sums payable to it pursuant to any Insurance Contract,

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

4.4

(a)

{b)

(c)

4.5

{b)

Floating charges

Each Chargor charges by way of first floating charge all its present and future undertaking and
Assets of whatever type and wherever located. '

The floating charge clreated by each Chargor under Clause 4.4(a)' ahove: shall be deferred in
point of priority to all other security or security interests created under or pursuant to this
Deed. '

The floating charge created by each Chargor under Clause 4.4{a) above is a "qualifying ﬂéat'ing
charge” for the purposes .of paragraph 14(2)(a) of Schedule 81 to the Insolvency Act 1986
(incorporated by Schedule 16 of the Enterprise Act 2002}, Pa ragraph 14 of Schedule B1 of the
Insolvency Act 1986 shall apply to this Deed.

Conversion of floating charges

' 'By notice: Subject tc? the Insolvency Act 1986, the Security Trustee may by hotice to each

Chargor convert the floating charges created by this Deed (or in the equ ivalgnt'pm\iision.in-the
Accession Deed) into fixed charges as regards all or any of each Chargor's Assets specified in

- the notice at any tim‘_e. At any time after-the floating charges created ;b"y"-t'_hi:s' Déed (or in the

equivalent provision in the Accession Deed) have been converted to fixed charges, the Security
Trustee may by notice, subseguently reconvert it into a fioating charge by notice in writing.

! .
Automatic conversicﬂ'n: Subject to the Insolvency Act 1986 and Clause 4.5{(c} (Moratorium)
below, the floating charges created by this. Deed shall (in addition to the circumstances in

which the same will dccur under general law) automaticaily be converted (without any notice)

“into fixed charges over the Assets, rights and property of each Chargor: -

I
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(i),
i)
i)
(v)
tvi)-

 vii)

{viii)

fix)

~ on the convening of any meeting of the members or directors of that Chargorto

consider a resolution to wind up that Chargor or put that Chargor.into administration;

on a resclution being passed or an order being made for the winding-up; dissolution,
administration or re-organisation of that Chargor;

“on the appointment of a liquidator or an administrator-(whether out of court or

otherwise) to that Chargor;

on any person levying or attempting to levy any distréss, execution or other process

-against any Security Assets of that Chargor;

‘on that Chargor ceasing to carry on business or a substantial part of It or ceasing to
‘be a going concern;

on that Chargor stopping maklng payments to its creditors.or giving notice to

. creditors that it intends to stop payment;

on that Chargot creating or attempting to create a'trust over 'any of the Security
Assets; '

on the holder of any dther Security Interest whether ranking in priority to or pari'

passu with or after the tharges and security cofitained n. this Deed of that Chatrgor
appointing, requesting the_ appointment of, an administrator, an administrative
receiver, receiver, manager or receiver @nd manager in respect of that Chargor; or

any floating charge granted by that Chargor to any’ ather person crystalllsmg for any
reason whatsoever. Co \

{c) Momtorlum the floating charges created pursuant to Clause 4.4 (Floating charges) may not
_be canverted into fixed charges solely by reason of:

i

(i)

~ the obtaining of a moratorium; or

anything done with a view to obtajning a meratorium,

under Schedule Al of the Inscivency Act 1986 *

46 Implied covenants of title

The covenants set out in sections 3(1)}, 3(2) and 6(2) of the Law of Property (Mlscelianeous Prowsauns}
Act 1994 will not extend to Clauses 4.2 {Fixed charges), 4.3 {Assignment) and 4.4 (F.'oatmg charges)
. above. It shaII be impiied in respect of Clauses 4.2 (Fixed charges), 4.3 {Assignment) and 4.4 (F!aatmg

_ charges} above that each Chargor is disposing of the Security Assets free from all- charges and
' encumbrances (whether mpnetary or not) and from ‘all other rights exercisable by third partles
(|nclud ing Ilabllltles imposed and nghts conferred by or under any enactment).
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4.7

!
b
f
Ownership .

Each Chargor is the legal and benef cial owner of, and has good and marketable title to, its Security

Assets, in each case, free from security (other than that created by or pursuant to this Deed) and
restrictions and onerous coveriants, '

5.1

5.2

53

54

(a)

(b)

55

5.6

i
| ] .
DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION
t

Each Chargor shall on the date of this Deed deliver {or procdre delivery) to-'t‘he $ecurity Trustee
of, and the Security Trustee shall be entitled to hold and retain during the Security Period, all
deeds, certificates and other documents of title relating to the property-charged pursuant to
this Deed {including any lease or licences relating to it) where originals thereof are not requnred

l
1

to be registered. i

Each Chargor shall at.:anv time as required by the Security Trustee execute and deliver to the
Security Trustee any documents and transfers to constitute or perfect an equitable. or legal
charge or a pledge;

uncertifi cated Securltles within any clearing, transfer, settlement and/or depository system,
and give any mstructaons and take any actions the Security Trustee may require to achieve this.

(at the Security Trustee's option) over any Securities, including

Each Chargor shall, if iequested by the Security Trustee, execute all such documents and do all
acts that the Security Trustee may reasonably require to record the interest of the Security
Trustee in any registers relating to any registered Intellectual Property Rights..

- Each Chargor undertakes to make or procure that there is made a due application to the Land

Registry in respect of !any Land that is registered fand (with the Chargor’s consent as propnetorl
of the relevant registered estate):

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

“No disposition of the registered ‘estate. by the progrietor of the registered estate or by the
proprietor of any regiyistered charge, not being a charge registered before the entry of this
restriction,. is to be reigistered without a written consent signed by the proprietor for the time
being of the charge ir; the-debenture dated | ] in favour of Barclays Security Trustee
Limited {to hold on trust for and on behalf of the secured parties specified therein) as referred
toin the charges regiﬁter or their conveyancer”; and

to enteran oblilgatio_n to make further _a_dv'ances on the relevant régistér of title.-

. Each Chargor certifi es to the Land Reglstrv that the Secu rity Interest created under or pursuant
-1o this Deed does not contravene any.of the provisions of the memorandum or articles of

assaciation or ather. Tonstttut_we documents of that Chargor.

Each Chargor shall if! requested by the Securlty Trustee, execlite and delwer to the prowder of =

any Insurance Contracts, such notices and other documents as the Security Trustee may
reasonably require in relatlon tothe a55|gnment by way of security.
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57

6.1

6.2

(a)

(b)

e}

- Each Chargor undertakes not to amend, vary or waive the terms and conditions:relating to aﬁy

Insurance Contract without the prior written consent of the Security Trustee.

NOTICE OF ACCOUNT SECURITY

- The execution of this Deed by the Chargors and the Security Trustee shall constitute hc»ti‘ce‘to'

the Barclays Account Bank of the security created over each Fixed_ Charge Account and ea"ch )

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

and the Barclays Account Bank confirms and agrees that it will, upon any direction by the -
Security Trustee or persons authorised by the Security Trustee following the service of a
default notice or following any failure to pay any of the Secured Obligatiofis when they fall.
due, only act in accordance with the instructions given by the Security Trustee:or by persons
authorisad by the Security Trustee in rélaticn t6 each Fixed Charge Account and each related
Deposit. ' ’

Each relevant Chargor shall, on the request of the Security Trustee following the servicé of a .
default notice or following any failure to pay any of the Secured Obligations when they fall
due, deliver to the Security Trustee (or procure the delivery of) a Notice of Account Security
duly executed by, or on behalf of each Chargor in respect of the Accouhts_held with any bank,

- building society, financial institution-or other pérson {other than the Barclays Account Bank)

(if any) and the related Deposits and each relevant Chargor shall use all reasonable end_eéimqrsL_
to procure from the recipient of such Notice of Account Security an acknowledgement in the

.- form set out in therein.

" RIGHTS UNDER SECURITIES

Unless and until this Deed becomes enforceable or the Security Trustee directs otherwise:

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

* Sacurity Trustee {or its nominee) shall be released to-each Chargor; .

_-alt voting and other rights and powers attached to or conferred upon the Securities shall

contihue to be exercised by each Chargor for so I_ohg as it remains their registered owner:and .

_the Security Trustee will, where it {or its nominee) is registered as holder of the Securities;

exercise all voting and other rights and powers attached to the Securities, as each Chargor may.
from time to-time in writing reasonably direct (and in the absence of -su"ch. instructions the

Secur_ity-Trus_tee, or its nominee, shall not exercise any such n‘g_h"c_s_), and the S_e'cl;_r_iiy'—Tru__st}ee .
shall instruct any nominee for the time being registered as holder of the Securiti_es’ acéordihgiy. :
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7.2

(a)

{b)

i©

73

8.1

(a)

t
\
t
[
| E
Atany time and from time to time after this Deed becomes enforceable or the Secuﬁty.j‘rustge
directs: [ ' L
t

all and any dividends and other distributions accruing on or derwlng from the Securities
(notwithstanding that they may have accrued in respect of an earlier period}, including without

limitation, all money payable in respect of them, whether by way of conversion, redemption, = -

honus, option, dlwdend interest or otherwise shall:
(i} if received bg any Chargor {or any nominee of it), be held on trust for the Security
- Trustee andf(if requested by the Security Trustee) immediately be paid and

transferred to the Security Trustee; and

{ii) when and if rfgceived by the Security Trustee {or its nominee) shall form part of the
Securities and be held by the Security Trustee on the ten_’né of this Deed a5 additional
security (and;, if cash, be paid into a cash collateral deposit account and may be
applied by th:e Security Trustee at any time and from time-to time thereafter in or
towards the d:ischarge of the Secured Obligations as the Sécu‘rity Tfus;_ee thinks ﬁ_t);

following the Securitv:‘.\Trustee serving notice on each Chargor, the Security Trustee [6:‘ its

nominee) may from ti';me to time exercise {(and may from time to time difect the exercisé of)

all vdting and other rights and powers (by statute or otherwise} attached to or conferfed on

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

and each Chargor shall, and shall procure that any nominee of that Chargor shall, comply with:

‘any such directions of the Security Trustee {or its nominee). For the avoidance of doubt, until

such time as the Secu!rit'y‘ Trustee (or its nominee) takes any steps to exercise any vo’ting or
other rights and powers attached to or conferred on the Secuntles, all such rlghts and’ powers
shall remain with each Chargor; and

! S
each Chargor shall (anld shall procure that any nominee of it shall), if required by the Security

Trustee, agree to accept short notice for and to attend all or any meetings or class meetings -
of the holders of the SEcurities to appoint proxies and exercise all véting and other rights and
powers, which may atlany time be exercisable by the holders of the Securitiés as the Securlty
Trustee may from tlme to time direct.

! : .
The.rights and powersf‘attached to or conferred upon the Securities shall, for the purposes of

" Clause 7.2{b) above, irclude (without limitation) all powers given to trustees by the Trustee

Act 2000 in respect of securities subject to a trust and shall be exercusable w;thout anv need.
for any further consent or authority of a Chargor.

REPRESENTATIONS
Each Chargor represents and warrants that:

it has full power and authority and is legally empowered to enter into this Deed and to grant
security over the Security Assets and to grant the guarantees and indemnity on the terms set
out herein; '
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(b)

(o)

(d)

(e} -

(

(8

(h).

it has taken all necessary actions {(including corporate actions) to authorise the acceptance of -

and the exercise of its rights under this Deed and the performance of its:obligations under this -

Deed and all other documents to be entered inta by it in connection herewith;

there is no Ieg‘a'I or other restriction on its ahility to enter into and .perform its:-obligations in
respect of this Deed, including that such entry or performance will not constitute a breach of
any law; regulation or official directive to which it'is subject or any agreement bv which it is
buund

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

.nane of the Chargors nor any of their.affiliatés is either:

{i} . listed, or is owned or.controlled, dlrectly or mdnrectly, by any person whlch is hsted on

an. SDN List; or

{ii) - located, organlsed or resident in a countrv which is the subject of sanctiohs by any

Authonty,

o Security-Interest (other than the Security Interests created or expressed to be créated by
or pursuant tothis Deed)-exists on, over or in relation to any of the Security Assets'at the date” -
of this Deed;

any Security Assets in the form of Securities are fully paid and not subject to any op_tion' to
purchase or similar rights. The constitutional documents of companies whose Securities are

-subject to the security created by this Deed do not and could not restrict orinhibit any transfer ‘

of those Securities on creation or enforcement of the Secunty, and

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

Each of the above representations (excluding those set out in Clauses 8.1(f) and 8.1(g}) will be 'correEt
and complied with in all respects at all times during the Security Period as if repeated by reference to
_ the then existing circumstances.

T8

@

(b)

(c)

GENERAL UNDERTAKINGS

Each C'har;g'_or undertakes to procure that:

it shall not make any material change in the §‘cope or nature of its business;

Cifa. Chargor is a partnership, it shall notify the Security Trustee in writing irnme'dietelv of any
-change in the membership of the partnership. Whenever p055|ble such notlf' cation shall be

gwen in advance of such change; and

L

ifa Chargor comprises one or more trustees, such Chargor shall give to the Security Trustee

hot less than 28 days' prior written notice of the propased retirement of any trustee or the
appountment of any new trustee {which shall not be effected without the prior iwritten consent

of the Security Trustee) and shall notify the Security Trustee in writing, |mmedlately upon the

death of any trustee or the dissolution of any firm or corporatlon acting as trustee.
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10.

101

10.2 .

10.3

11.

111

11.2-

12.

121

122

12.3

INFORMATION AND ACCESS'

Each Chargor shall from time to time on request by the Security Trustee prowde the Securlty
Trustée with such mformatlon and documentation as the Security Trustee may reasonhably
require relating to the !Secuntv Assets and its compliance with the terms of this Deed.

Each Chargor shall permit the Security Trustee, its rep_resentati\._res,-prnf'e'ssi_onall advisers and
contractors, free acce'ss at all reasonable times and on reasonable notice to. inspect the -

Securrty Assets (mc!udlng, without limitation, for the purposes of conducting a valuation of the
Security Assets). i .

Each Chargor shall promptly notify the Security Trustee of any litigation, arbltration or

‘administrative proceedmgs commenced, pending or threatened against it or- any of its

Subsidiaries or any other event which is reasonably likely to adversely affect the value or
otherwise deprecrate,‘lmparr or prejudice any Security Asset or result in the security created
by this Deed be,cominé enforceable.

|

\
PRIORITY OF CHARGES }
Any mortgage,. assignrnent fixed charge or other fixed security each Chargor creates in the-
Security Trustee's favour, will have priority over the floating charge created by Clause 4.4

(Floating charges) (or in the equivalent provision in the Accession Deed), unless the Secunty.
Trustee states otherwise.

Any deberitures, ass:gnment mortgages or charges (fixed or floating) whlch each Chargor

creates in the future {except those in the Security Trustee's favour) shall be expressad to be

subject to this Deed and shall rank in order of priority behind the security created pursuant to

this Deed.

l
' ]
COLLECTION OF RECENABLES

Each Chargor shall collect and realise all Receivables and immediately on receipt pay all money
which it receivesin res,:pect of them into that Chargor’s bank account with the Barclays Account |
Bank, orinto any other account specified by the Security Trustee and notifi ed in writing to €ach
Chargor (which may mclude an account held with a3 meémber of the Barclays Group}, in each
case on such terms as the Security Trustee may direct. Pending that payment, each Chargor
will hold all money sb received upon trust for the Security Trustee, separate from its own’
money. Each Chargor rnay not, without prior written consent, charge, factor, discount, assign,
postpone, subordinate er waive its rights in respect of any Recewable in favour of any other
person (other than the Security Trustee) or purport to do so.

If reqmred by the Secunty Trustee, each Chargor shall serve notrce insuch form as the Securrty

Trustée may reasonably require, on the account bank {if not a Finance Party) of the security

" constituted by this Deed

ifa creditbala_nce on Jny account of a Chargor with any memberof the Bartlays Group includes
proceeds of Receivables credited or transferred to that account, the Security Trystee'has an
absolute discretion to direct the relevant member of the Barcl_‘ays'Grpup to.permit or refuse
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124

13.

131

{a)

(b)

(c)

(d)

(e}

i)

to permit that Chargor to utilise or withdraw that credit balance and the Security?'i'rystee mév _

- in its sole discretion at any time direct the relevant member of the Barclays Group to transfer
-all or any part of that eredit balance to any other account of that Chargor with that member

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

- such fuhds, or in reduction of any outstanding. Secured Obligations. The Parties he're‘t'o agree
to comply with, and take any necessary action to effect, any of the dlrectlons given bv the

Security Trustee pursuant to this clause 12.3.

If the Security Trustee releases, waives or postpones its rights in respect of any Receivables for,
the purpose of enabling a Chargor to factor, discount or otherwise sell them to a:Secured Party.

or to a third party, the charges created by this Deed will in all other respects remain in full
" force and effect. In particular, all amounts due to that Chargor from the Secured Party or the

third pa"rty'a'nd‘any Receivables re-assigned or due to be re-assigned to that Chargor will be

defences or rights of retention or set off which the Secured Party or the third party may have
against that Chargor. ' ' '

COVENANTS RELATING T LAND AND OTHER ASSETS

-Each Chargor shall:

. keep its Land, plant machlnery, computers, vehicles, off'ce or other eqmpment in good and

substantial repair and condition to the satisfaction of the Secu nty Trustee

perform and observe in all material respects all the covenanfs, conditions and stipul_atiohs
{(whether as landlord or tenant) in any lease, agreement for lease or other right to occupy in
respect of any of its Land and shall not do or permit to subsist any act or thlng as a result of
which any such lease, agreement for lease or other right to oceupy may be subject to
determination or right of re-entry or forferture prior to the expiration uf its term; .

_ not at any time without the pnor written consent of the Security Trustee sever or remove any -

of the fixtures forming part of its Land or any of the plant or machinery (other than stock in

_ subject_tc'n the relevant fixed charge detailed in Clause 4.2 (Fixed charges), subject only to any -

trade or work in progress) on or in its Land, if to do so.would reasonably be expected to have

a m_aterially adverse effect of the value, saleability or use of the Land or the enforceability of
this Deed; '

cornplv with all planning laws and regulations and the terms of any authorlsatlon in respect nf
any such planning laws and regulations, in each case relating to any of its Land;

obtain and maintain in full force and effect all Environmental Approvals and ensure tha; the

businessand/or operations carried on at the Land comply in all respects with all Environmentai .

Laws and Environmental Approvals;

promptly on becoming aware of it, inform the Security Trustee of any Environmental Claim

which has been made or threatened against that Chargor or any occupier of the Land or any

of the officers of that Chargor in their capacity as such, setting out the action which is to be

taken with respect to that Environmental Claim; and
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{g)

13.2°

{a} :

. lease ortenancy; |
(b} -

(©)

{d)

{e)
{f)

(&)

133 °

14,

14.1

" ACCOUNTS'

‘notify the Security Trustee promptly on becoming aware of any Environmenital Contqminafion
* at or brought on to the Land or circumstances likely to lead to Environmental Contamination

which might give rise to any Environmental Claim, and take or procure the taki'ﬁg_ of all
necessary action to de,:al with, remedy or remove from the Land or prevent fhe incursion of (as
the case may be} that Environmental Contamination or circumstances likely to-lead to
Environmental Contammatton so as to prevent-an Environmental Claim, endeavourlng aiways
to minimise the danger or harm arising fo the Environment.

|
]

. Each Chargor shall not, without the Security Trustee's prior written consent:

gi—ént or agree to gran:t {whether in exercise of or independently of any.s't_atu_t'qry. power} any

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

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

part with or share possession or confer upon any person any contractual licéfice or right to
occupy;

consent to any assignment of any tenant’s interest under any lease or tenancy;
. |
agree to any rent review in respect of any (ease or tenancy; or
; ' i ' :
L

serve any notice on a]"ny former tenant under any lease or tenancy (br an'y Chargor of that

former tenant) which would entitle it to a new Iease or tenancy, in respect of all'orany part of .
- its Land.

1 !

* If a Chargor fails to comply with any of the undertakings in this Clause 13, the Security Trustee

{and its agents and contractors) shall be.entitled to do such things s it considersare 'n'e’céssary
or desirable to remedv such failure. Each Chargor shall immediately¢n request by the Security

'Trustee, pay the costs and expenses of the Security Trustee (and its agents and contractors)

_incurred in connection with any action taken under this Clause 13.

b

i Notiﬁcaiion and \/ariétion

Each Chargor shall promptly. delwer to the Security Trustee on the date of this Deed{and, ifany change

occurs thereafter, on'the date’ of such change), details of each Assigned Account opened or maintained
by it with any bank, building sémetv, financial institution or other person. :

142

f
Security Trustee righis

At aiy time and from time to t:ime after this Deed becomes enforceable or the Security Trustee direcfs,
the Security Trustee shall beiefntitled ; without notice or further demand, to:

(a}

|
1

'de:;nand, receive and|apply against the Secured Obligations, all and any menies due u'nde'r“o'r
. arising out of each Account {inciuding the related Deposits);
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{b) exercise in relation to each Account all such rights as each Chargdr was then entitled to
- exercise, in relation to such Account or might, but for the terms of this Deed, exercise; and

(¢ make any difection or instruction to the Barclays Account Bank or any bank, building society,
financial ihstitution or other person at which an Assigned Account is held to give effect to this .
Clause 14.2.°

143 Terms of,Accounts

Except _Wi'th ‘the Security Trustee's prior written consent and subject to Clause:14.4 (Partial m'qurity),
edch Fixed Charge Accountshall be maintained on the terms that any relevant Deposit shall mature.on
the earlier of:

(a) the first time at which: (i) there are no remaining Secured Obligations; and (ii) the rele\iént
Finance Pa'rty is not under any obligation or liability (actual or contingent) to make advances
or provide other financial accommadation which, if made or provided, would give rise to any
Sé(:u"red_'Ob'iigations; and

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

st that, at such t_irr_[i; as any such credit balance shall mature (or at any timé thereafter), the Sec’urfty

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

- consolidation to which any of the Secured Parties may be entitled under this Deed, any other contract,
or at: Iaw :

14.4°  Partial maturity

If, on any day, any of the Secured Obligations become due and payable and have not been paid by close .
of business in London on the same day, then only so much of the Deposit from time to time on any:
Fixed Charge Accounts shall- mature as equals the amount of the Secured Oblngatlons whlch became
due.and payable and. had not been paid by close of business on that day.

145 - lntgre;t; gn’De’pu_sit-

Interest shall accrue on each Deposit on any Fixed Charge Accounts at such rates and bé pavable on
such dates ancl in such manner as agreed by the parties from tire to time.

14.6 ReStric_iions on Deposits

(a) Each Chargor shzll, prior to this Deed becoming enforceable or unless. the Security Trustee
otherwise directs, be entitled to receive, withdraw or otherwise transfer any credlt balance
from time to time on any Account.

“(b) At any time and from time to time after this Deed becomés enforceable or the Security Trustee
directs, the Chargors shall not be entitled to receive, withdraw or otherwise transfer any
Deposit frof tlme to time on any Account except with the prior writtén consént of the Security
Trustee.
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15, NEGATIVE PLEDGE

15.1 No Chargor shall, without the prior written consent of the Security Trustee:

(a) create, agree to create or permit to exist any trust, interest or Security lfiterest (howsoever-
ranking in point of priority) of any nature whatsoever {including such as arises by operation of
law or any enactment) in, over or affecting all or any part of its Security Assets; or

: v

{b) subject to Clause 15.i(b) below, part with, grant or enter into a lease of, s,eI_I=,_ transfer, assigh
or-otherwise dispose of {including by way of declaration f trust) all or- any part:of its Security.
Assets or any interest in them or agree to do so. ' ‘

15.2°  Each Chargor undertakes to the Security Trustee that, save as expressly pérmitted by the
" Security Trustee in writing, it will not:

(@) create any mortgage or any fixed or floating charge or other security, over any of the Floating
Charge Assets (whet[l'ner' having priority over, or ranking pari passu with, or subject to, the -
floating charges created by this Deed); or

. i
(b} sell, transfer, part witih or dispose of any of the Floating Charge Assets except by way of salein
the ordinary course of businéss.
l
. . |
16. PRESERVATION OF SEcunfrr'ar
' 1

16.1 Ruling off

If any Secured Party {in this Clause 16.1, the relevant Secured Party) receives notice of any subsequent
interest or Security Interest aﬂ‘ectmg any Security Asset:

- (a) each of the Secured Partles may Open a New account or accounts in respect of that Chargor
and if any Secured Palty does not open a new account, it shall nevértheléss be treated as if |t
had done 50 at the ttme when the relevant Secured Party had received the notice;

]

(b} all payments made by that Chargor to any Secured Party after the relevant Secured Party
receives.such notice,‘%shall be credited or be treated as having been credited to its new account
and inno 'circumstan':ces whatsoever shall such payments operate to reduce the amount due
from that Chargor to. 'the relevant Secured Party at the time when the reievant Secured Party

had received the notlce and
\

. b . '
(c} all payments made by a Secured Party to the Chargor after any Secured Party receives such
notice shall be deemed to.have been first made out of any payments last received into any

account of the Cha rg'Lar with any Secured Party.
il

t

162  Reledse |

If at any time. the Secured dbligations shall have been paid and discharged in full and the Security
Trustee is satisfied thatnone of thie Secured Parties has any commitment, chligation or liability of any
kind (present or future, actual or contlngent) the Security Trustee will at the request and cost of the
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‘Chargors re-assign the Security Asséets tothe Chargors or otherwise discharge the sécurity cdriétitt]téd
under this Deed.

16.3

. _Retention of Charges

Notwithstanding Clause 16.2 (Release):

(@)

{b)

{c)

17.

17.1

17.2

if the Security Trustee shall have reasonable grounds for believing that a Chargor may: be
insolvent, bankrupt or unable to pay its debts as and when they fall due or that the value of a
Ch'argor;s assets may be less than the amountof its liabilities, taking into account its confingeﬁt -
and prospective liabilities or may be deemed for the purposes of any law to be insolvent ar
bankrupt, as at the date of any payment made by that Chargor to any Secured Party, then the
Security Trustee shall be at liberty to retain the security contained in or created pursuant to

“this Deed, until the expiry of a period of one month plus such statutory period within which
. any assurance, security, guarantee or payment ¢an be avoided or invalidated;

the Security Trustee shall be able to exercise its rigﬁts under pafagraph (a) ab'dve
notwithstanding (i) the payment and discharge in full of all Secured Obligations or {ii) any
release, settiement, discharge or arrangement that may be given or made by the Secured Party

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

if at any time within such period as is referred to in paragraph {a} above, any step or corporate .
action is taken in respect of a Chargor in relation to or with a view to any insolvency,
bankruptcy, administration, winding up or receivership proceedings-or procedure as set out in
Part 26 of the Companjes Act 2006 or in the Insolvency Act 1986 or in relation to or-w_ith aview

‘to any analogous proceedings or procedure in any jurisdiction the Security Trustee shall beat -
-liberty to continue to retain such security for such further period as the Sec’urity"i‘ru;tee may
. reasenably determine and such security shall be déemed to have continued to have been held -
as secutity for the payment and discharge to the Secured Parties of all Secured Obligétions. g

FURTHER ASSURANCES

-Each Chargor shall, on demand, execute any document and do any other act or thing (in either

case, at the -expense of that Chargor) which the Security Trustee or any-other Secured Partyl‘
may reasonably specufy for protecting, preserving or perfecting any security cieated or'
ihtended to be created by this Deed or for facilitating the realisation thereof or otherwise for
enforcmg the same or exercising any of the powers, rights and discretions of the Security. -
Trustee or any other Secured Party under this Deed, including the executlon of ali feleases,
transfers, assignments and other documents and the giving of all- notlces, o_rders, instructions,
directions and requests for any consents to enable the property to be charged which the -
Security Trustee or any other Secured Party may reasonably request and each Chargor
irrevocably and severally by way of security appoints.the Security Trustee (and any Receiver

-or Delegate appointed under this Deed), as its attorney in its name. and on its behalf to sign,

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

Each Chargor by way of security irrevocably and severally appoints thg Security Trustee (and..
any Receiver or Delegate appointed under this Deed) to be its attorney with full power 6f
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{a}

{b)

(c)

18. .

18.1

(a)

b)

(c)

(d)

18.2

18.3

|

1

! |
substitution, on its behalf and in its name or otherwise, at such time and in such mannér as

the attorney.thinks ﬁt:
i

prior to service of a default notice or any demand for payment, to do anythmg which that
Chargor is cbliged to du under this Deed (but has not done});

oh and after service ofa‘ default notice or any demand for payment, to do anything which that

. Chargor is obliged to &u under this Deed; and

. y ‘
to take any action which is ancillary to the exercise of any of the rights conferred on the
Security Trustee or apy other Secured Party, in relation to any Security Asset or under this

- Deed or any other agréement with the Security Trustee or any other Secured Party, the Law of

Property Act 1925 ‘or{the Insolvency Act 1986, and retifies and confirms and agrees to ratify
and confirm whatever any such attorney shall do or purport to do in the exercise or purported
exercise of all or any {)f'the. powers, authorities and discretions referred to in this Clause 17.2.

ENFORCEMENT 1

On and after service of a default notice or any failure to pay any of the Secured Obligations
when they. fall due or? a request from a Chargor to the Security Trugteg that it exercise any of
its powers under this Deed (or if any steps are taken to appoint an administrator of a Chargor),
the Security Interests created by and under this Deed and any Accession Deed shall be
immediately enforceéblé and the Security Trustee, without prejudice to the powers conferred
on it by virtue of the Law of Property Act 1925, shall be entitled to: '

secure and perfect its title to all or any part of the Security Assets;
efforce all or any p_a_r!‘t of that Security at the times, in the manner énd on the terms it thinks
fit; ' '

take possession of and hold or dispose of all or any part of the Security Assets (and any Assets
of the relevant Cha rgior which, when got in, would be part of the Security Assets) at the times,
in the manner and on the terms it thinks fit; and

transfer ar otherwise: dispose of any Security Asset and to give good discha rge for any moneys

received by the Secuﬁi-ity Trustee in exercise of such power of sale and/or disposal.

!
|

If no default noticefhas been served on a Chargor, the Security Trustee shall as sodn as

reasonably,practicable after exercising. any power pursuant to Clause 18.1 above, notify the
Chargors of such exercise. ‘
i

To the extent that tlje Security Interests created by this Deed constitute a "security financial
coliateral arra‘ﬁgé‘mént" and the Security Assets constitute "financial collateral” for the
purpose of the Finan:cial Collateral Arrangements {No. 2} Regulations 2003 (the Regulations),
the Secuﬁty'Trustee {shall have the right on giving prior notice 16 a Chargor, at any time after
the Security Interest becomes enforceable, to appropriate all or any part of the Secunty Assets
in or towards dlscharge of the Secured Obligations. The partjes agree that the value of the
appropriated Secunty Assets shall be, in the case of cash, the amount of cash appropriated
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19.

20.

201

202

203

21

o211

.~ and, in the case of Securities; determined ﬂby the Security Trustee by.referenCé to any pu,bl,icly
available market price in the absence of which by such other means as the Security Trustee

{acting reasonably) may select including, without limitation, an indépenderit valuation. The

 parties agree that the value of each Account shall be the amount of the credit balance on it,

together with any accrued but ufiposted interest ;hét i$ paid in relation to that Account at the:

" ‘time the right of a’ppropriatio’h is exercised. For the purpase of Regulation 18{1) of the

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

CONTINUING SECURITY

- Thie security constituted by this Deed shall be continiing, is made fof securing further advances

and will extend to the ultimate balance of the Secured Obligations, regardless of (i) any
intermediate payment or discharge in whele or in part; and (ii) any amendment, variation,
restatement, assignment, replacement, refinancing, novatioh or departure (however:

substantial or material} of, to or from any document constituting any Secured Obligations.

INSURANCE

Each Chargor must insure all insurable’ Assets’with an insurance office or underwriter -
acceptable to the Security Trustee, against loss or damage by fire and such other risks as the
Security Trustee may specify from time to time. This insurance cover must be for the full
replacement value and be index-linked. Each Chargor must also maintain all other i insurances

-narmally malntalned by prudent companies with similar activities to those of that Chargor or -

as the Security Trustee may require.

Each Chargor fmust punctually make ail premium and other payments neceSsary to effect or.

-mai.ntain these insurances and produce. receipts for these payménts at the request of the
© Security Trustee. If, at any time, a Chargor fails to have the required insurance cover in place
-orto produce any receipt on reguest or to deposit any policy W|th the Security Trustee under

* Clause 5 {Delivery of Documents of Title and Regrstrat:an) or on-request, the Security Trustee

may take out or renew any insurance in any sum and on any terms the Security Trustee thinks
appropriate-and recoverthe costs of doing so from that Chargor.

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

' otherwise to said insurable Assets or any part thereof (whether effected or maintained by a

Chargor in pursuance of its obligation under the covenant containgd i this Clause 20
(Insurance) or independently of or otherwise than in pursuance of such obligation) shall as the
Security Trustee requires either be applied in making good the loss or damage in respect of
which the monies are received or be paid to the Security Trustee in or towards payment of the \
monies for the time being secured by this Déed or such part or parts thereof as the Securit'y

Trustee may require.

ADMINISTRATOR

At any time and from time to time after this security becomes enforceable, or if a Chargor so
requests-the Security Trustee in writing from time to time, the Security Trustee may appoint:
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21.2

213
22.
22.1
{a)

(b)

22.2

(a)

{b}

l
any one or more qua[iffecl persons to be an administrator of any Chargor, to act together or
independently of the otlher or others appointed {to the extent applicable).

Any such appointment may be made pursuant to an application to court under paragréph 12
of Schedule B1 of the lnsolvency Act 1986 (Administration application} or by filing specified
documents with the court under paragraphs 14 to 21 {inclusive) of Schedule Bl of the
Insolvency Act 1986. I

If this Clause 21, a quahfled person” means a person who, under the Insolvency Act 1986, is
qualified to act as an admm:strator of any company or individual with respect to which that
person is appointed. -

RECEIVER

|
Appointment of Re_cei\_rier
At-any time after this 'sfécurity becomes enforceable, or if a Chargor so requests the Security
Trustee in writing at any time, the Security Trustee may, (unless precluded by law) yvithou'_c
further, notice appointg under seal or in Writing, any one or more qualified persons to be a

. Receiver of all or any pé_rt of the Security Assets, to-act together or independently of the other

or othérs appointed to ithe extent applicable.

In this Clause 22, a "quialified person” means a persan who, under the' Insolvency Act 1986, is
gualified to act as a Receiver of the property of any company or individual with respect to

which that person is ap‘pomted

Powers of Receiver

Every Receiver appomted in accordance with Clause 22.1 (Appomtment of Recerver) shall
{subject to any restrlctlons in the instrument appointing him but notwithstanding any wmdmg-
up or dissclution of a Chargor) have and he entltled to exercise all of the rights, powers and
discretions, as varied and extended by the provusnons of this Deed, coriférred by the Law of
Property Act 1925 on; any receiver appmnted under that Act and those conferred by the
Insolvency Act 1986 (a;_ncl to use the name of a Chargor for all or any of such purposes). if at
any time there is moré than one Receiver in respect of all or any part of the Security Assets,
each such Receiver may {unless otherwise stated in any document appomtmg that Receiver),
exercise all of the powers conferred on a Receiver under this Deed or under the Insolvency Act
1986 individually and to the exclusion of each other Receiver.

i
The rights, powers and discretions referred. to in paragraph {a) above include (WIthout

limitation) the right, power and/or discretion (as the case may be):

{i) Take possgssid‘n: to takeimmediate possession of, get in and collect the Security Assets
or any part ofithe Security Assets whether accrued before or after the date of his
appointment; - '
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(it}

B Carry on business: to carry on or manage the business of a Chargor, as the Receiver

" may think fit or to.concur in or authorise the management of, or appoint a manager of

(iii)

the whole or any part of the business of that Chargor;

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

replacements, developments, demolitions and ‘nsurances (including indemnity
insurance and performance bonds and guarantees)-and do all other acts which a

Chargor might do in the ordinary conduét of its busihess, as wéll for-thé protection as

{iv)

v

| {vi)

for the improvement of the Security Assets and to commence and/or complete any
building operations on any Land secured pursuant to this Deed and-to apply for _éri'd

.maintain "any planning permissions, building regulation_‘appr'uvals and any other

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

Employees and advisers: to appoint and discharge managers, officers, agents,

- accountants, servants, workmen.and othier advisers forthe purposes of this Deed, upon

such terms as to remuneration or otherwise as the Receiver may think preper and to
discharge any-such-persons appointed by a Chargor;

Borrow money: to borrow money for t_hé purpase of exercising any.of the p;iwe_r’s,

_authorities and discretions conferred on the Receiver by or pursuant to this Deéd

and/or of defraying any costs, charges, losses or expenses (including the Recei'ver‘s.f
remuneration) which shall be incurred by that Receiver in the exercise of such powers,
authorities and discretions or for any other purpose, to raise and borrow money either

unsecured or on the security of the Security Assets or any part of the Security Assets. -

either in priority to the security constituted by this Deed or othefwise and generally on
such. terms and conditions as that Receiver may think fit and rio person lending such '
money shall be concerned to enquire as to the propriety or-purpose of the exercise of

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

Sell business: to sell or concur in selling the whole or any part of any Chargot’s business -

- whether as a-going concern or otherwise;

(vii)

Sell assets: to sell, exchange, grant options to purchase, license, surrender, release,
disclaim, abandon, return or otherwise dispose of, convert into money or reafise all ar

" any part of the Security Assets by public auction or private contract and generally in

such manner and on such terms asthe Receiver shall think proper or to concur in-any _

.such transaction. Without prejudice to the generality of the foregoing the Receiver may

do arny of these things for a consideration consisting of cash, débentures or other

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

{viii) .

may be payable in a lump sum or by instalments spread_pver' such period as the
Réceiv_er may think fit. Fixtures, other than landlords’ fixtures, may be severed and sold .

_ separately from the property containing them without the consent of the relevant -

Chargor;

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

Page 24



{ix)

(x)
{xi)

(wii)

“(xiii)

(xiv} ‘

(xv)

(i)

i
v
i
|
|

|
otherwise, any land, buildings, plant, equipment, vehicles or materials or any other
property, assets.or rights of any description which the Receiver considers'necessarv or
desirable for the carrying on, improvement or realisation. of any of the Security Assets
orthe b,us_ine,sfs ofa Ci'uargor or otherwise for the benefit of the Security Assets; '

Leases, etc.: to grant or agree to grant any leases whatsoever and let on charter, sub--
charter, hire, lease or sell on condition and to grant rights, options, licences or
easements ov%ef' all or any part of the Security Assets for such term anhd at such rent
{with or withoht a prémium}.as the Receiver may think proper and torescind, surrender
and accept orf .agree to accept-a surrender of any lease or tenancy of such Security
Assets br‘agrefe to any variation of any such contract affecting all or any part of the
Security Assetfs on such terms as the Receiver may think fit {including the payment of
money to a Ie.f.see or tenant on a surrender or any rent review);

Uncalled capltal: to call up or require the directors or members (as applicable) of a
Chargor to call up all or any portien of the uncalled capital for the time being ¢f a

- Chargor and to enforce payment of any call by action {in the name of that Chargor or
the Receiver, as may be thought fit by the Receiver);

Compromise:{to negotiate, settle, adjust; refer to arbitration, compromise, abandon
and arrange z'my claims, accounts, disputes, questions and demands with or by.any.
person who is or claims to be a creditor of a Chargor or relating in any way to the
Security Assets or any part of them; : '

Legal actions: to bring, prosecute, enfaorce, defend and abandon all such actions; Suits
and proceedir:ugs in relation to the Security Assets or any part of thém as may seem to
the Receiver to be expedient; )

I .
Receipts: to give valid receipts for all moneys and execute all assurances and things
which may be proper or desirable for realising the Security Assets;

Suhs'idiaries, !etc.: to form a Subsidiary or S_ubsjd_iaries‘ of a .Chargor in any jurisdiction
and transfer to any such Subsidiary or any other company or body corporate, whether
or not formed for the purpose, all or any part of the Security Assets;

L ' i '
Powers, discretions, etc.: 1o exercise any powers, discretions, voting, conversion or
other rights or entitlements in relation to any of the Security Assets or incidental to the
ownership of or rights in or to any Security Assets and to complete or effect any

_ transaction entered into by a Chargor and complete, disclaim, abandon or modify all

or any of thé outstanding contracts or arrangemernits of a Chargor relating to or
affecting al| or any part of the Security Assets; and

General pdwhrs: to do all suth other acts and things as the Receiver may consider
desirable or'ri:ecessary for realising the Security Assets or any part of them or iricidéntal
or conduciveito any of the matters, powers or authorities conferred on a Receiver
under or by vinue of this Deed, to exercise in relation to the Security Assets or any part.
of them all such powers, authorities and things as the Receiver would be capable of
exercising if |# were the absolute beneficial owner of them, -

|
i
i
|
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and to use the name of the relevant Chargor for all or any of such purposes,
223 Removal

The Secunty Trusteée may from-time to tlme, by writing remove any Receiver appomted by it {so far as
it is lawfully able) and may, whenever it may deem it expedient, appoint a riew Receiver'in the. place of

.any Receiver whose appointment may for any reason have terminated.

224  Remuneration

A{a) The Security Trustee may from time to timé, fix the remuneration of é_ny Receive_r"appp]nte.'d

-by it-{which remuneration may be or include a commission.calculated by reference to the gross
_ambl_.lnt"q_f-all moneys received or otherwise and mayinclude remuneration'in_connedion with
claims, actions or proceedings made Or-brought égainst the Receiver by a Chargor or any other
person or the performance or discharge of any cbligation -imposed upon the Receiver by

-statute or otherwise) but such remuneration shall be payable by that Chargor alone, and
sections 109(6)-and (8) of the Law of Property Act 1925 shall not apply in relatioh to any
Receiver appointed under this Deed.

{b) ‘, - The amaount of such rémuneration may be debited by the Security Trustee to any-account of -

the relevant Chargor, held with a Secured Party but shall, in ahy event, form part of the Secured
Obligations and.accordingly be secured on the Security Assets under the security contained in.
this Deed.

225 .  Extent of appointment

Security Trustee from subsequently extending the Receiver's or Recelvers appq:ntment {or that ofthew_
replacement) to that part or appointing another.Receiver. over any other part of the Security Assets. -

22.6  -No liability as mortgagee in possession

.None of the Secured Parties shall, nor shall any Receiver appointed as aforesaid, b\f reason of it or the -

Receiver-entering into possession of the Security Assets or any part of them or for any other reason, be
liable to account as mortgagee in possession or be iiable for any loss on real:satlon or for anv default or
omissiof for which a mortgagee in possession might be liable.

227 Agentof Chargor

(@) Every Receiver of a Chargor duly appointed by the Security Trustee under the powarsiin' that -

' ' 'respect contained in this Deed shall be deemed to be the agent of that Chargor for all purposes. -
and shall as such agent for all purposes be deemed to be in the same position as a. Recewer
duly appointed by a mortgagee under the Law of Property Act 1925.

{b) .Edch Chargor alone shall be responsible for the ‘contracts, engagements, acts, omissions,

: defaultsand losses of the Receiver and for liabilities incurred by the Receiver and nd Secured
‘ Partv shall incur any liability for them by reason of the Security Trustee appointing suc:h
Recelver or for any other reason whatsoever. :
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22.8

Security Trustee may e;terci_se
!

To the fullest extent permitted tE)v'Iaw, all or any of the powers, authorities and discretions which are
conferred by this Deed (either expressly or impliedly), upon a Receiver of the Security Assets, may be
exercised after the security created uhder this Deed becomes enforceable by the Security Trustee in
relation to the whole of such Securlty Assets or any part of them without first appointing a Receiver of
such property or any part of lt or notw:thstandlng the appointment of a.Receiver of such property or
any partof it. ‘

23,

{a)

(b)

24,

24.1

APPOINTMENT OF AGENT AND CHANGES TO CHARGORS

£ach Chargor {other than the Agent) by its execution of this Deed or an-Accession Deed
irrevocably appoints the Agent (acting through one or more authorised signatories) to act on

. its behalf as its agent (a nd the Agent accepts such appointment) and wrevocab!v authorlses

(i the Agent on its behalf to supply.all information concerning itself contemplated by
this Deed to the Security Trustee and the other Secured Parties and to:execute on its
behalf any Acrl:éssion Deed or other deed or agreement, notwithstanding that they
may affect that Chargor, without further reference to or the consent of that Chargoer;
and

(i} the Security Trustee to give any notice, demand or other communlcatlon to that
Chargor to the Agent,

and in each case the Chargor shall be bound as though the Chargor itself had given the notices
and instructions or exe}:uted or made the agreements or deeds.
.

- Where the Chargor is é member of a group of companies and/or limited liability partnerships,

a company or limited I_fability partnership may become an Additional Chargor if:
{iy the Security Trustee approves the addition of that proposed Additional chargor;

| !
{ii) the Agent and the proposed Additionzl Chargor deliver to the Securlty Trustee a duly’
: completed and executed Accession Deed; and

{ii) "~ the Security Trustee has received all of the documents and other evidence for its know

your customer checks and any corporate authorities required by the Security Trustee
in relation to ‘that Additional Chargor, each in form and substance satisfactory to the
Security Trustee.
i
EXPENSES AND INDEMNITIES
b
Each Chargor shall on; idemand pay to or reimburse the Secured Partles and their nommees,

agents or Delegates on the basis of a full indemnity on an after tax basis the amount of all

commissions, costs (including legal costs and remuneration), charges, losses, liabilities, and
expenses and other sums reasonably incurred by thé Security Trustee (whether acting in its
personal capacity or as.security trustee for and on behalf of the Secured Parties or any other'

Secured Party and any of their nominees, agents or Delegates) in connection with:
t
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{a).
{b}

(<)

(d)

242

243

{a)

(b)

24.4

the inspection or valuation of the Security Assets;
making.a demand for payment .or the delay in receipt of payments under this Deed;

a. fajlure by any Chargor to perform its obligations under this Deed or otherwise breach any-
terms of this Deed; and

_' the preservation, enforcement or the attempted preservation or enforcement of any of their

rights under this Deed whether incurred as a result ,of'any'act'or omission by, or proceedings
involving, that Chargor or any third party together with interest on the amount payable in

accordance with Clause 3 (Agfeément to pay).

Each Chargor shall on demand pay to or fully indemnify the Secured ‘Parﬁ'e_s or other nominee
or ageni on an after-tax basis against all losses, actions, claims, commissions, costs. (including
legal costs, expenses, proceedings, and remuneration), charges, losses, liabilities, expenses
and othef-surﬁs and expenditure which the Security Trustee {whether acting'in its personal
capacity or as security trustee for and on behalf of the Secured.Parties) or any other Secured
Party and any of their nominees or agents may suffer, pay or incur, acting rgasonably,'in

. connection with any payment or discharge in respect of the Secured Obligations (whether

made by that Chargof or a third party) becoming void, voidable, inéffective or unénforceable
for any reasons whatsoever.

Where, pursiiant'to Clauses 24.1 or 24.2 above, a sum is paid to such Secured Party (or their
nominees, agents or Deiegates),._the relevant Chargor shall, in addition, pay to the Secured
Parties (or theirnominees, agents or Delegates} in respect of value added tax: .

~(except where the payment falls within Clause 24.3(b) below}, such amount as equals any

valug added tax charged to the relevarit Secured Party (ortheir nominees, agents of Delegatés)
in respect of the matter which gives rise to the payment and which:the relevant Secured Party

. lor theit nominees, agents or Delegates) certifies is not recoverable by it by repayment or

credit (such certificate to be conclusive in-the absence of manifest-error}; and

on any reimbursement of or indemnification for any commissions, costs, charges, expenses or
other items incurred by the relevant Secured Party (or their nominees, agents or Delegates) as

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

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

- Secured Party (or their nominees, agents of Delegates) shall provide that Chargor with an
"appropriate tax invoice in respect of such item, naming that Chargor as recipient of the

relevant supply).

Each Chargof agrees that no Secured Party will be held responsible for any loss §uffered as a
result of exercise of or failure to exercise by the Security Trustee or any other Secured Party of
its rights under this Deed, except in the case of gross negligence or wilful default of the relevant
Secured Party. © ' '
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25,

25.1

25.2

253

26.

26.1

26.2 -

26.3

26.4

26.5

SET OFF

" The Security Trustee or any othérSecuréd Party may at any time and from time to time without * -
- notice (but shall not. be obliged to) set off (i} any obligation which is due and pavable bya :

Chargor to the Secunty Trustee, any other Secured Party andfor any other member of the
Barclays Group and isi unpald against {ii) any obligation (whether or not matured) owed by the
Security Trustee, any, other Secured Party and/or any other member of the Barclavs Group to
a Chargor, regardless of the place of payment, booking branch or cu rrency of euther cbllgatlon
(with the d:fference between the amounts in (i} and (i) being the Set qﬂ' Amount), regardless
of the place of payment bookmg branch or currency of either obllgatmn Pursuant to the rights
in the preceding sentence any Secured Party may (and the Security Trustee may direct a
Secured Party or othler members of the Barclays Group to) deblt an account held by any

Chargor with any member of the Barclays Group by an amount up to and mcludmg the Set off
Amount. ;

{f the obligations are in different currencies, the Security Trustee and any other Secured Party

may convert either obligation at-a market rate of exchange in its usual course of business for’

the purpose of the set off-and if when converted it leaves the Securlty Triistée or Secured Party
(as applicable) with. less than the amount due the relevant Chargor must make good the

amount of the shortfall on demand.

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

amount of any liability of a Chargor which is contingent or unascertained and thereafter set’

off such estimated amount and no amount shall be payable by the -Se'eurit\'j Trustee or Secured

Party (asapplicablej to any Chargor unless and until all Secured Obligatiuns_have been

ascertained and fu_IIy]repaid or discharged.

" DISCRETION AND DELEGATION

Any liberty or power which may be exercised or any determination which may be made under
this Deed by the Security Trustee or any Receiver may be exercised or Made frorm time ta tirie
in its:absolute and urifettered discretion without any oblig’at]on t‘o.giVe-re'a'sons'. .

! . ,
Each of the Security Trustee and any Receiver may at any tlme delegate all ar any of the rights

conferred on it by thls Deed.

The delegation may ;be made upon any terms and conditions'-(includin_'g.,t‘he power to sub-
delegate) and subject to any restrictions as the Security Trustee or the Receiver may think fit.

Such delegation shalli not preclude either the subsequent exercise of such: buwer, authority or.
discretion the Secu‘;rity;-Tru_stee or the Receiver itself or any subsequent delegation or-

revocation. '

Under no circumstances shall the Security Trustee, nor any other 5_'e¢urecl_ Part'y nor an\r
Receiver or any Delegate {nor any officer, agent or employee of any of them) be liable to-any
Chargor or any other person as a result of or in.connection with any act, default, omission or

misconduct on the p'Jart of any Delegate.
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27.

27.1

272

(a}

(b)
(c)

- (d)

»(e')‘-

{f)
(g}
(h)
(i)

27.3

28.

TRANSFER AND DISCLOSURE

The Secured Parties may at any time sell, assign, novate, securitise or otherwise transfer-'.al'l or
part of their rights and/or obligations in respect of this Deed to any person .at any time. (a
Transferee). Each Chargor consents to the disclosure by the Secured Parties of dny information
and documentation directly or indirectly concerning this Deed to any prospective or actual
Transferee.

- The Secured Parties may disclose any information relevant to this Deed in the Secured Parties'

possession relating to-each Chargor and the Security Asséts to:

any other member or affiliate of the .Barclays Group and our aor their officers, directors,
employees, auditors, partners, consultants and professional advisers;

a. govern_mehtal, banking, taxation or other regulatory authority;

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

“any person who may otherwise enter into contractual re!ation; with any member of the

Barclays Group in connectian with this Deed;

any person to whom information is required or requested to be disclosed by any court of

' compeétent jurisdiction or-governmental, banking, taxation or other- regulatory_authnrit\i or

similar body;

any rating agency (inqlruding'-.i'ts professional advisers) to énable the rating agency to carry out
its normal rating activities;

each other Chargor;
any credit reference agency; and

any other qb!igor in respect of all or part of the Secured Obligations and a,ny_,afﬁ,[ia{t’e, holding
company or subsidiary thereof. '

- No Chargor may assign or otherwise transfer any of its rights or obligatioﬁé_ under this Deed.

" FORBEARANCE

No delay or Qmissibh on the part-of the Security Trust?e {or any cther Secured Party) |n exe‘r:t':,i_sing any
riéht, pc;wer or privilege under this Deed wilt impair it or be construed as a waiver of it. A single or
partial éxercise of any right, power oF'priviIe’ge will_not. in any circumstances p'fecludé ‘any othér or
further exercise of it or the exercise of any other right, power or privilege. '

29.

COUNTERPARTS

This Déed rhay be executéd in any number of counteérparts, each of which when executed and delivered
shall be an original. All such counterparts will together constitute one instrument.
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30.

301

30.2

30.3

304

30.5

(a)

(b)

30.6

31.

311

31.2

313

NOTICES, COMMUNICATIONS AND DEMANDS

Any notice, communlcatlon or demand under or in connection with this Deed shall be in
writing-and shall be dellvered personally, or by post to the Authorised Address dnd, if given by ‘
any Secured Party, may be made or given by any manager, officer-or agent of that Secured
Party'or of any branch of that Secured Party.
| .

Any notice, communic;tion or demand made or delivered under orin cofihection with this
Deed to a-Chargor or tihe Agent will only be effective in the case of a letter which is sent by
post, in a first-class prepaid letter where available, and is posted befo‘re the last collection of
letters from the letter box in which it was posted has been made on: any day, at 10:00 a:m. on -

the next succeeding day upon which a delivery of letters is made.

Any notice to any Secured Party, shall be addressed in writing and sent by post to Barclays

Security Trustee Limited at Business Lending Services, PO Box 16276, One Snowhill, Snowhill

CQlueensway, Birmingham, B2 2XE and shall only be effective when actually received by that
Secured Party.

Any notice, communication or demand made or delivered to the Agent will be deemed to have
been made or dehvered to each of the Chargors '

I

Demands under this Daed may be.made from time ta time afid, at ahy tirfig, thé liabilities and

obligations of each Chargor under this Deed may be en_fo‘reed, iriesp"e‘c_tive of:

whether any demands, :steps or proceedings are being or have been made or taken againstany
other Chargor and/or a'ny third party; or
i ' _
whether or in what order any security to which any Secured Party may be entitled in respect
| .
of the Secured Dbligati'o_ns and any other obligations secured under?thj_s!' D'ee’d is enforc‘ed.

All ndtrf cations or determlnat:ons given or made by any Secured Party shall be conc!usrve and '
binding on the Chargors except in the case of manifest error.

MISCELLANEOUS annsmlns

If at any time any one of the provisions of this Deed is or becomes -invaiid, -illegal or -
unenforceable in any respect under any law, the validity, iegallty and enforceablllty of the

remaining provisichs of this Deed shall not in any way be. affected or lmpalred
l

Save as otherwise prm'rided for in this Deed, a person who is not a party to this Deed has no

. rlght underthe Contracts {Rights of Third Parties} Act 1999 of any 51m|Iar apphcable legislation

to enforce orto enjov the benefits of this Deed, unless otherwise specified.

R . ; ..
Notwithstanding any term of this Deed the consent of any person who is not a party is not
required to rescind or vary this Deed or any other agreement entered into undér .or in

connection with it. :
|
|
]
1
|
1
!

{

Page 31



31.4

315

2.

321 -
. governed by,.and construed in accordance with, the laws of England.

32.2

Unless othérwise specified, the Secured Parties may, subject to- this Clause 31 and the :

' Contracts {Rights of Thlrd Parties) Act 1999 or any sumilar applicable Ieglslat:on rely on anv,

clause of thls Deed.

This Deed isintended to take effect as a deed notwithstanding the fact that any party may only

‘execute this Deed under hand.

GOVERNING LAW AND JURISDICTION

This Deed and any non-contractual obligations arising from or in coﬁnection with it shall be

Each party irrévocably submits, for the exclusive benefit of the Secured Partles, to the
jurisdiction of the English courts {but without prejudice to the Secured Parties' right to

commence proceedings against any party in any other jurisdiction) and irrevocably waivesany
objection on the ground of venue or inappropriate forum or any similar grounds. -

" This Deed has been executed as a deed by the Chargors and signed by the Security Trustée, Lea(:'h' _'
Finance Party and the Barclays Account Bank and is delivered on the date stated at'the beginning of
this Deed. ' :
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SCHEDULE 1-

THE PARTIES

Name of Chargor

Country of
Jurl'lsdictibn
|

Registration Number

“Registered Address _

Chordcentral Limited

Eﬁélénd and Wales

i

4

11824021

Unit 24 The Chord

. | Company Millsway. )

Business Park
Amesbury Wiltshire

"'| SP4 7RX

The Chord Company
Limited :

England and Wales

02970612

“Chord Company
‘House 21 - 24.

_ Boscombe Down

| Business Park Mills

Way Ameshury
Salisbury SP4 7RX

The Agent

Name of relevant

Chargor

Cou.n'try of Jurisdiction

Registration Number

Registered Address

“Thordcentral Limited

England and Wales

r

|
\
\
i
i
i
N
1
i

I
|
|
t

11824021

Unit 24 The Chord

Company Millsway

Business Park
Amesbury Wiltshire

5P4 7RX

T
i
|
i
+
i

i
E
!

!
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SCHEDULE 2 - FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on: [o]

Be‘tw_een

w
@)

and

3)
(@)
(5)

(6

Chgrdcgnt(al Limited (incorporated in England and Wales with registered n,IImbelj 11824021)
for itself and for the Chargors (the Agent); ‘

‘[I'nsert'N'AM‘E 'OF COMPANY/LLP] (iﬁcorpdrated in {*] with registered riumbar [insert

COMPANY/LLP NUMBER]) of [Insert REGISTERED ADDRESS] (the Acceding Chargor);

Barclays Bank UK PLC {Company Number 09740322) of 1 Churchill :Place, London El4 SHP
(BBUK)

Barclavs Bank PLC {Company Number 01026167} of 1 Churchill Place, London E14 SHP
(BBPLC);

Barclays Mercantlle Business Finahce Limited (Company Number 00898129) of 1 Churchill
Place, London E14 5HP-{BMBF); and

Barclays Security Trustee Limited (Company. Number 10825314} of 1 Churchill Place, anchn
E14 5HP, acting in its capacity as security trustee for and on behalf of the Secured Parties (the -

Security Trustee).

Whereas

This Accession Deed is su pplemental to a Debenture and Cross Guarantee dated [*] between, inter élia
the Agent, the Chargor(s) {as defined therein} and the Security Trustee (Debenture and Cross
Guarantee) :

It is agreed as follows. -

(a)

(b)

DEFINITIONS AND INTERPRETATION

- Definitions

Save to the extent otherwise defined in this Accession Deed, termsdefin’e‘d in the Dehehture
_and Cross Guarantee have the same meaning when used in this Accession Deed.

Interpretation and other provisions

(i} e Clauses 1.2 (Interpretation) and 31 (Miscellaneous Provisions) of the Debenture and

~ Cross Guarantee are incorporated in this Accession Deed as if they were. set out in full
“in thls Accession Deed but so that references in those Clauses to this Accessuon Deed
shall be construed as references to thls Accession Deed.

(i} All the provisions contained in the Debenture and Cross Guarantee in relation to the
* security created by it and all the powers and rights conferred on the SeGUrity"Trustée
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(a

(b)

(c)

L
|
|

|
and any Rece_i!ver_in relation to the-security created by the Debenture and Cross
Guarantee sha_!l extend and apply to the security created by this Accéssion Dead.

I

iy The Debenture and Cross Guarantee and Accession Deed shall be read together and
construed as one instrument.
|
‘|

ACCESSION OF ACCEDINGECHARGOR
|

The Acceding Charge'r agrees to be a Chargor for the purposes of the Debentu're and Cross
Guarantee with immeédiate effect and agrees to be bound by all of the terms of the Debenture
and Cross Guarantee as if it had originally been a party to it.

AGREEMENT TO PAY !
The Acceding Cha rgor as primary obligor and not merely as surety covenants with the Security
Trustee that it will pay and discharge on demand the Secured Obligations on the date(s) on
which such Secured Obligations are expressed to become due ar apply and in th_e manner:
provided for in the dc'.l:cument under which liability for such Secured Obligations arises.

| : :

The Acceding Chargori unconditionally and irre\rocably:
|

- i) guarantees to !each- Finance Party punctual performance of all 6f each other Chargor's.

payment cbligations to each Finance Party;

(i) undertakes to each Finance Party that whenever another Char’ge'r does not pay any part

of the Secured|Obligations when due to the relevant Financé Party, it shail immediately
on demand pay that amount {in whatever currency denominated) as if it was the
principal obligar; and

(ili) agrees with each Finance Party that if anv obligation guaranteed by |t is or-becomes
unenforceable, invalid or illegal, it will, as an mdependent and prlmary obligation,
indemnify each Finance Party immediately on demand agamst any cost, claims, charges,
expenses, losses or liability it incurs as a result of another Chargor not paying any of
part of the Secured Obligaticns which would; but: for such unenfarceability, invalidity or
illegality, have been payable by it an the date when it would have been due. The amount
payable by the Acceding Chargor under this indemnity (meanmg for the avoldance of
doubt, that the Accedlng Chargor is required to fully rermburse the relevarit Finance
Party) will not exceed the amount it would have had to pay under this Accession Deed
andfor the Debenture and Cross Guarantee if the amount clarmed had been
recoverable on the basis of a guarantee

The covenants and obligations contained in this Clause':i are given Suhje’ct to, and with the

"benef‘ t of, the provisions set out in Schedule 3 (Waiver of Defences and Deferral of Rights) of
the Debenture and Cross Guarantee by the Acceding Chargor jointly and severally with each

cther Chargor.

CHARGES
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{a) G_ene'ral

All ste(:drity‘ti_’ba_t'ed-by the Acceding Chargor under this Clause 4 is:

i .
iy

‘ -(i'li)

- liv} |

continuing security for the payment and discharge of the Secured Dbl'_igatinns;
granted with full title guarantee;

granted in respect of all the right, title and. interest (if any), present and future of the
Acceding Chargor in and to the relevant Security Asset; and

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

(b} _ Fixed charges

'i'he Acceding Chargor charges by way of first fixed charge:

)
(i)
iy

i)

all Land in England and Wales now vested in.it and not re'giste'red"at the Land Registry;

all Land in England and Wales now vested in it and régistereda't'th_e Land Registry;

" all other Land which is now, or in the future becomes, its prope'rty;‘ '

{to.the extent that they are not Land}all plant, machinery, computers, vehicles, office
or other equipment now or in the future owned by it and its interest in any plant,
machinery, computers, vehicles, office or other equipment in it’s'possessiun‘(bUt
excludmg any for the time being part of its stock-in-trade or work m—progress) and

. the benef' t of all contracts, licences and warrantles relatlng to them

v)

(to t_he extent not validly and effectively assigned pursdant to Clause 4{c}(i)

(Assr'g'nme'nt) below) all Rental Income and the benefit to the Accedihg Chargor of all

_other rights and claims to which Acceding Chargor is now ar may in the future become
" entitled in relation to the Land including (but not limited to} all rights and claims. of
" the Acceding Chargor against all-persons who now are ar have been or may become

. lessees, sub-lesseés, licensees of occupiers of any Land and all chargérs afid suretiés
~ for the obligations of such persons;

i)

‘ (\fii) :

.(viii}

(i)

all Securities;

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

Contracts {inclhding the benefit of all claims arising and, to the extent not validly and
effectively assigned pursuant to Clause 4(:)(\") (Assrgnment} below, all monies
payable under them)

“all of its present and future goodwill;

. all of its present-and future uncailed capital;
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(c)

{x)

{xi)

{xii)

{xiii)

(xiv)

Assignment

|

! . ,
ali of its present and future Intellectual Property Rights; .
all trade secrets, confidential information and know-how owned or enjoyed by it now
or in the future in any part of the world;

all other debts now or in the future owing to it save for those arising on fluctuating
accounts wrth associates (as defined in sectiori 345 of the Companies Act 2006);

all of its présent and future right, title, benefit and interest i in and to each Fixed Charge
Account and each related Deposit; and-

l : :
the benefit of all instruments, guarantees, charges, pledges and other rights now or

in the future favailable to it as security in respect of any Assét itself subject to a fixed
charge in favour of the Security Trustee.

X

The Aépeding' Cha_rgciil"assig'ns and agrees to assign all of its right, title, estate and other

interests in and to: i

(i)

(i)

iii)

{iv)
)

the Rental Income and the benefit to the Acceding Chargor of all other rights and
claims to which the Acceding Chargor is'now or may in the future become entitled in
relation to th;e Land including {but not limited to) all rights and claims of the Acceding
Chargor agaif‘ust all persons who now are or have heen or may become Ieseees sub-
lessees llcensees or occupiers of any Land and all. chargors and sureties for the -

.obllgatlons of such persons;

the benefit of all guarantees, warranties and representations given or made by and
any rights or‘ remedies against all or any professional advisers how or at any time
engaged by Fhe Acceding Chargor in relation to any 'La_nd and the manufacturers,
suppliers or i’nstallers of all plant, machinery, fixtures, fittings and other equipment
now or from ‘time to time in the buildings erected or to be erected or any Land and

~ any other person firm or company now or from time to time under contract with or

under a duty to the Acceding Chargor and the benefit of all sums recovered in any
proceedings iég_ain_s'_( all or any of such persons; ‘

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

" judgement arlsmg out of any Property Agreement and all sums paid or payable tothe

Acceding- Chqrgur under or in respect of any Property Agreement;

1

-
each Assigned Account and each related Deposit;

. _
{to the exten;t that.any Inteilectual Property Rights are not capable of béing charged
pursuant to Clause 4{b) {Fixed charges), whether by reason of lack of any third party
consent which is required, or otherwise) its right, title and interest (if any) in and to'
any and all damages, compensation, remuneration, profit, rent, fees, royaities or
income Wthh it may derive from such Intellectual Property Rights-or be awarded or
entitled to m respect of such Intellectual Property nghts and

i
!
L
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(d)

{e}

{a}

(Vi) - anysums payable to it pursuant to any Insurance Contract,

provided that nothing in this Clause 4{c) shall constitute any Secured Party as-a mortgagee in
possession. ' '

Floating charge

,(i_') . The Acceding.Chargor charges by way of first ﬂdating charge all its present a’n}_d'fi:tﬁre

undertaking and Assets of whatever type and wherever located.

(i) The floating charge created by the_Acéedin‘g Chargor under Clause 4{d){i) above shall

be deferred in point of priority-to all other security or security interests created under
or pursuant to this Accession Deed.

' - (iii) The floating ch'a'rge created by the Acceding Chargor undér Clause A(d)(i)_ab_ove'is a

“qualifying floating charge” for the purposes of paragraph 14(2)(a) of Schedl_ile Blto .

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

. Attornei,r

The Acceding Chargor, by way of security, -irrevocablv'- and severally appoints the Security

- .. Trustee {and-any Receiver or Delegate appointed under this Accession Déed)‘-to be its attorney
. in accordance with the provisions of Clause 17 {Further Assurances) of the Debenture and

Cross Guarantee. The Acceding Chargor ratifies and confirms whatever any attorney does or-

' “purports to do pursuant to its appointment under this Clause 4(e).

- REPRESENTATIONS

The Accedlng Chargor makes the representations set out in Clause 8 (Representat:ons) of the

B Debenture and-Cross Guarantee on the date of this Accessmn Deed.
CONSENT OF EXISTING CHARGORS

The Chargars, acting by the Agent, agree to the terms of this Accession Deed and agree that
its execution will in no way prejudice or affect any security granted by-any of them by or under '

thé Debenture and Cross Guarantee.

NEGATIVE PLEDGE

‘The Acc_ed'in"g Chargor shall not, without the‘ prior written corisent of the Secu rity’Trﬁ_tjé_e:

ti) o create, agree to create or permit to exist any trust, interest or Securlty Interest

o (howsoever rankmg in point of priority) of any nature whatsoever (mcludlng such as

arisés by operation of law or any enactrmient) in, over or affecting all 6r aiy part of its
Security Assets; or -
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10

the Security Trustee in

l
i
H
i
i

!
i
f
I
‘

(i) - subjectto Clalise 7{b) below, part with, grant or enter into a leasé of, sell; transfer,
assigh or otherwise dispose of (including by way of declaration of trust) all or any part.
of its Security ’As’sets or any'interest in them or agree to do so.

The Acceding Chargor undertakes to the Security Trustee that, save as expressly permltted by
writing, it will not:

|

(i) create any m&ftgage'd’r any fixed or floating charge or other Secu rity over any of the
‘ Floating Charge Assets (whether having priority over, of ranklng pari pass with or -
subject to, the‘floatl ng charges created by this Accession Deed and the Debenture and

Cross Guarantee);or '

(i} ~ sell, transfer, part with or dispose of any of the F!oatmg Charge Assets except by way

|
of sale in the ordmarv course of business.

’ |
IMPLIED COVENANTS OF TITLE

\ ,
The covenants set out:in sections 3(1), 3{2) and 6(2) of the Law.of Property (M:isf{:'ell-aneous
Provisions) Act 1994 will not extend to paragraphs {(b) to (d) of Clause 4 {Charges) above. It
shall be implied in reepect of paragraphs (b} to {d) of Clause 4 (Charges) ahove that the

- Acceding Chargor is diSposing of the Security Assets free from all charges and encumbrarnces

(whether monetary or not) and from all other rights exercisable by.third parties (including

liabilities imposed and nghts conferred by arunder any enactment)
- [

OWNERSHIP [
)

The Acceding Chargor IS the legal and beneficial owner of, and has good and marketable title
to, its -Secu_ﬁty __As'sets‘,-{n each case, free from security (other than that created.by or pursyant
to this Accession Deed) and restrictions and onerous covenants.

DELIVERY OF DOCUMENTS OF TiTLE AND REGISTRATION
1

|
|
|
|
'D
|
r
|
|
|
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{a)

(b)

©

@

(o) -

{f)

{8)

RYE

The Acceding Chargor shall, on the date of this Accession Deed deliver {or procure delivery) fu
the Security Trustee of,.and the Security Trustee shall be entitled to hold: and retain during the
Security Peri'od all deeds, certificates and other documents of title relating to. the properiy
charged pursuant to this Accession Deed (including any lease or licences relating to |t} where
onglnals thereof are not required to be registered.

The Acceding Chargor shall, at any time as réquired by the Security Trustee, execute and
deliver to.the Security Trustee any documents and transfers to constitute or perfect an

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

including uncertificated Securities within any clearing, transfer, settlemenit and/or depository

sys:;tgm,, and give any instructions and take any -actions the Security Trustee may require to

achieve this.

The Acceding Chargor shall, if requested by the Security Trustee, execute all such documents

- and do all acts that the Security Trusteé may reasonably require to record the intérest of the. -

Security Trustee in any registers relating to any registered Intellectual Prbperfy Rights. .

The Acceding Chargor undertakes to make or procure that there is’'made a due applicationto
the Land Registry in respect of any Land that is registered land {with the Accedlng Chargor’s
consent as proprietor of the relevant registered estate):

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

“No disposition of the registered estate by the proprietor of the registered estate or
by the proprietor of any registered charge, not being a charge registered before the
entry of this restriction, is to be registered without a written consent signed by the
proprietor for the time being of the charge in the accession deed dated [

] in favour of Barc!ays Security Trustee Limited (to hold on trust for and an

or the:r conveyancer”; and

{ii) to enter ani obligatitn to make further advances on the rélevant register. of title.

. The Acceding Chargor cértifies to the Land Registry that the Security Interest created under or

pursuant to this Accession Deed does not contravene any of the provisions of the

memorandum or articles of association or other constitutive documents of the Accedmg S

Chargor

The Acceding Chargor shall, if requested by the Security Trustee, execute and deliver to the
provider of any Insurance Contracts such notices and other documents as the Security Trustee. .

' ma’y'réasonably require in relation to the assignment by way of security.

The Acceding Chargor undertakes not to ar'n'end, vary or waive the terms and conditions

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

CONTINUING SECURITY
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13

14

(@)

(b)

(c) -

{d)

Obhgatlons w

The security co’nstitu;ed by this Accession Deed shall be continuing; is made for securing
further advances and will extend to the ultimate balance of the Secured Obligations, regardless
of: {i) any intermediate payment or discharge in whole or in part; and {ii)_-afnv amendment,

- variation, restatement assignment replacement refinancing, novation or departure

T
]
|

COUNTERPARTS

This Accession Deed'-ﬁnay be executed in.any number of counterparts,.each of which when

“executed and delivered shall be an original. All such counterparts will together constitute one

1

instrument,

GOVERNING LAW AND JUF:!ISDICI'ION -

[l
i

Clause 32 [Gave'rning; law énd jurisdiction) of the Debe"nfu'r’e’ and Cr'cs's Gua.rantee" shall be

" incorporated in this Accessmn Deed as if set out in full in this Accession Deed but so that

references in that Clause to "this. Deed" shall be construed as réferences to this Accessmn :
Deed. }

|
[SERVICE OF PROCESS !

: i ‘ S
The Civil Procedure Rules regarding service and deémed service will not apply to any letter or

“other communication notifying 3 claim or serving legal proceedings under dr in connection

with the Debenture ar?d Cross Guarantee or this Accession Deed, which shall instead be served
in-accordance with Clause 30 (Notices, Communicgtions and Demands) of the Debenture and
Cross Guarantee and/or this Clause 14. '

Without preludice to any other mode of service allowed under the Debenture and Cross

' Guarantee or this Accessmn Deed, the Acceding Chargor:

{i} . irrevocably appomts [name process. agent] (the Pmcess Agent) as its agent for service of
process in re!atlon to any proceedings before the Englnsh courts in connection with the
Debenture and Cross Guarantee and this Accession Deed [and the Acceding Chargor
confirms that .the.Prncess Agent has accepted such appointment]}; and

{ii) agrees that failire by an agent for service of process to notify the Acceding Chargor of
. the process will not invalidate the proceedlngs concerned.

If the Process Agenf _is'!un'a:ble fnr any reason to act as agent for servicé of process, tne Acceding
Chargor must imrnediatel\'r {and in any event within 7 days of sUcn event taking place) appaint )
another agent on terrlns acceptable to the Security Trustee. Failing this, the Secunty Trustee
.may appoint another agent for this purpose.

The Accedmg Chargor expressly agrees and consents to the provisions of this Clause 14

|
r
i

1

‘Wording in square brackets to be inserted if.the Process Agent will not sign this Accession Deed.
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{e) . ‘[The ProcessAgent, by.its execution of this Accession Deed, confirms its appointment as agent
 for service of process in refation to any proceedings before the English courts in. connection
with this Accession Deed.]J7* '

You are strongly recommended to seek independent legal advice before signing.

This Accession Deed has been executed as a deed by the Acceding Chargor-and the Agent and signed
by the Security Trustee and is delivered on the date stated at the beginning of this Accession Deed.,

[***Execution blocks for Barclays Bank BLC, the Agent, the Acceding Chargor {and the Process A‘gént];‘
to be inserted***] . . : :

% Wording in square’ brackets ta be inserted if the Process Agent will sign this Accession Deed.

3 TobeInserted If thie Acceding Chargor is Incorporated in a jurlsdlction other than England and Wales.

4 Signature block for Process Agent ta be included if (i) the Acceding Chargor is incorporsted in 3 jurisdiction other than
England and Wales and (i} the Process Agent will countersign the Accession Beed. .
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SCHEDULE 3 -: WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS
i )
Construction |

Each Chargor acknowlei.dges and agrees that the guarantee constituted 'bv/'t_his Deed -.shel:'i'l. be
deemed. to be granteq by each Chargor to each Finance Party separately, as if each such

’ guarantee, is cbnstitute;d b{f a separate instrument entered by the Chargors and such Finance -

Party (such Finance Pafty being the Beneficiary), solely for the benefit of that Beneficiary. Any
reference to “the guarantee inthis Schedule 3 shall, accordingly, be construed as a reference
to each such separate guarantee, and any reference to “thie Beneficiary” shall be construed-as:
a reference to the benef‘ iciary under the guarantee granted by the Chargors in such

Beneficiary’s favour. :

Continuing Guarantee a nd Continuing Security

L
1,
]
|
|
1

{a) The llablllty uf each Chargor shall not be discharged or impaired in any way {i) by .
reasan of the'mval:dltv, avoidability, voidability or unenfaorcéability as regards-any.
other of those persons or entities to this Deed or (i) by the Security Trustee or any
other Secured Party releasmg, discharging, compounding with or varying the |tabl|lt\j

;or making any other arrangement with, any other of those. persons-or

entities or (iii) any change in the constitution of any other of those persons or entities.

(b} The security and guarantee constituted by this Deed shall be a continuing security

anda contmumg guarantee and shall extend to the ultimate balance of the Secured.
Obligations. and to the performance in full of any and all obligations secured and -
guaranteed under this Deed, regardless of any mtermedlate payment or dischargein

whole or in part
I

(c) If this Deed -c:eases to continue in force, the Security Trustee or any other Secured
Party may-open a new account, or continue any existing account, for each Chargor
and the Iiabiliity of that Chargor in respect of the Secured Obligations at the date on
which this Defed ceases shall remain regardless of any payments in or out of any such '
account. :

(d) If any dischargie, release or arrangement (whether in respect of the obligations of any :
Chargor or an:y Security for those obligations or otherwise) is made by the Security
Trustee or any other Secured Party inh whole or in part on the basis of any payment,
security or otiher- disposition which is avoided or must be restored .in iﬁsolvency,
bankruptcy, :quuidation, administration or analogous procedure or otherwise,
without [imitai:tion, then the liability of each Chargor under this Deed will continue or
be reinstated ?as if the discharge, release or arra'ngement‘ha'd- not occurred.

L

. Immediate Recourse

|

|
Each Chargor waives afny right it may have of first requiring the Security Trustee or any other
Secured Party to proceed against or enforce any other rights or security or claim payment from
any persen {including ?ny other Chargor) before claiming from a Chargor under the guarantee
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constituted by this Deed. The waiver applies irrespective of any law or any- prowsmn to the |

contrary,

Discharge and release

(3) :

(b)

{c)

The security and guarantee. constituted by this Deed may be discontinued-and the
liability under it crystallised at the expiration of three months after receipt by the
relevant Secured Party from a Chargor of notice in writing to discontinle it (such
period being the Netice Period). The amounts payable on crystallisation  (the
Crystaliisation Amount) will include:

(i) all commitments of a Chargor that may become: actual liabilities in the
future; -

(ii} all liabilities of a Chargor incurred during the Notice Period; and

(iii) any interest, fees and other charges which any‘Charéor owes the Finance

Party at the end of the Notice Périod but which are not actually charged to
any Chargors’ account until later.

F'ollnwing payment of the Crystallisation Amount in full by-?the Chargor serving-a

© discontinuence notice in accordance with paragraph 18(a) of this Schedule3 (the
“Retiring Chargor}): c

(i) the Retirihg Chargor shall be released by each'othe_ﬁ' Chgrgor;(tbg_"ether-,.tl‘ie
Continuing Chargors) from any liability {whether_-paét, present of future and
whether actual or contingent) to make a contributinﬁ to any Coﬁtinuing
Chargor arising by reason of't_he performance by any Continuing Chargor of
its obligations under this Deed;. ‘

(ii} each Continuing Chargor waives any rights it mav have by reason of the
performance of its obligations under this Deed to take the benefit {in whole
or in part-and whether by way of subrogation or otherwise) of any rights of
the Security Trustee or any other Secured Party or of any security takén
pursuant to or in connection with this Deed or any Secur'ed Liability; where
such rights or security are granted by or in relation to the assets of the
Retiring Chargor; and : :

(i)  the discontinuance of the Retiring Chargor’s obllgatlons under thls Deed
pursuant to Clause 18(a) of this Schedule 3 does not affect the ‘obligations
“of the remaining Chargors under the guarantee constituted by this Deed.

If any discharge, release or arrangement {whether in respeét of the obligations of any
Chargor or any Security for thase obligations or otherwise) is made by the relevant
Secured Party in whole or.in part on the basis of any payment, security or other
disposition which is avonded or must be restored in insolvency, liquidation,
administration or analogous procedure or otherwise, W|thout_llm|tation, then the
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19 Whaiver of Defences }

(a)

(b)

liability of ahy Chargor under this Deed will continue or be reinstated as if the

discharge, release or arrangement had not-occurred.

None of the Eiabilities or obligations of any Chargor under the secutity 3hd guarantee '
‘constituted by this Deed shall be impaired by a Secured Party:

(i)

(i)

(i)

(iv)

{v)

agreemg any amendment, variation, restatement, assignment, replacement,
ref nancmg, novation or departure {however substantial or material) of, to

‘or from any document so that any such-amendment, variation, restatement,

assignment, replacement, refinancing, novation or departure {including any
whith may have been made before the signing of this Deed) shall, whatever
its |nature, be binding upon each Chargor ih all circumstances,
notwithstanding that it may increase or otherwise affect the liability of any
Cha!rgor;

|

mléasing or granting any time or any indulgence of any {incfuding, without
Iimi:tation, the waiver of any preconditions for drawing under, or of any

. breach of,any document}, or entering into any transaction or arrangements

whatscever with or in relation to any Chargor and/or any third party;

takihg, accepting, varying, dealing with, enforcing, abstaining from
enfercing, surrendering or releasing any security; right of recourse, set off or
combmatlon or other right or interest held by a Secured Party for the
Secured Obligations and any other obhgatlons secured and- guaranteed

under this Deed in.such manner as the relevant Secured Party thinks fit;
| . )

‘ .
claihing, proving for, accepting or transferring any payment in respect of the:

Sec:t‘.;red Obligations .and any other obligations secured and guaranteed

under this Deed in any composition by, 6r winding up of, any principal

obligor and/or any third party or abstaining from so claiming, proving for,
|

accepting or transferring; or

ama;lga,mating with any other company or persan whether the new company.
thus formed shall or shall not differ in its name, abjects, character and

] P :
constitution from the Secured Party, it being the intent that this Deed shall .
.ren‘{ain-valid and effectual in all respects and for all purposes in favour of and
: witﬁ reference to any such new company when formed; and may be

proceeded oh-and enforced in the same manner ‘toall intents and purposes
as If such new company had been expressly named in and referred to herein
|nstlead of the Secured Party.

Each Chargor expressly confirms that it intends that the security and guaranhtee
constituted Iby this Deed shall extend from time to time to any (however

fundamental) variation, renewal, replacement, refi inancing, increase, extension or

addition of or to any of documents and/or any facility or amount made available
under any of the documents including, without limitation, any variation or ‘extension

i
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21

22

23

of the purposes for which any facility or amount might be made available from time
to time and any fees, costs and/or expenses associated with the foregoing.

No deductions

Ty

- _-.All amounts payable under the security and guarantee constituted by this Deed shall be made

in full without any deduction or withholding whatsoever {whether in respect of set off,
required by law, in which event the relevant Chargor shall pay the Secured Party an additional
amaunt so that the net amount received by the Secured Party will'equal the full amount which
the Secured Party would have received had no such deduction or withholding been made.

Preservation of the rights of the Beneficiary

(a) The security and guarantee_constituted by this Deed is to be in addition to and is not
" to prejudice or be prejudiced by any other guarantee or secu Eity‘(including any-other
guarantee or security signed by a Cﬁargor which the Securitv Trustee.or any other
. Secu_red,-‘PaArty may hold now or in the future}. Each Chargor will remain I'ia'ble under
the security and guarantee constituted by this Deed Whether‘ or not any other-

' guarantee or security is valid and enforceable or continues in force.

(B) If 2 Secured Party receives any payment or security from a Chargor or any other
person and a Secured -Party is later ordered under insolvericy iaws to restore thg
position to what it would have been. had it not received that payment or security,
each Chargor will be liatle as if the Secured Party had never received the payment @r

security.

Suspense account

,'-"’I"he relevant Secured Party may at any time and for such time as it thinks fit place and keep

any amounts received, recovered or realised under the security and guarantee constituted by
this Deed or under such other guarantee or security, to the credit of an account of a Chargor
.or of such other person (if any) as the relevant Secured Party thinks fit {without Iiability:to pay
interest thereon), and the relevant Secured. Party is not obliged to apply any amount so
received in or towards the discharge of the Secured Obligations.

Deferral of Rights

(a) Until the end of the Security Period, a Chargor will not exercise any rights which it
may have by reason of performance by it of its obligations under this Deed:

(i) to be indémnified by a Chargor or in respect: of any other person;

(ii) to claim any contribution from any guarantor or other personin respect of
the Secured Obligations; o

(iii) to take the benefit (in whole or in part and whether by way of subrogation
or otherwise} of any rights of the Security Trustee or any other Securéd
Party under-any document or of any guarantee or Security taken pursuant

Page 46



i
|
|

|
|
1
I

to, o:r in connection with, the Secured Obiigations by the Security Trustee

or any other Secured Party;
|
{iv) to brling legal or other proceedings for an.order requiring a.Chargor or any
other person to make any payment, or perform any obligation, in respectof

whlch a Chargor.or any other person has gwen a guarantee, undertaklng ar ‘

mden;nmtv,
v to exercnse any right of set-off against any Chargor of any other person;
and/or
l

(vi) to clalm or prove s a creditor of any Chargor or other person in competition
' with ithe Security Trustee or any other Secured Party.

. E

(b If a Chargor receives any benefit, payment or distribution in relation to such rights, it -

 shall hold that benefit, payment or distribution to the exterit necessary to enable all
amounts which may be or become payable to the Secured Pafty by the Cha'rgqrs to
be répaid in f‘ull on trust for the Secured Party and shall promptly pay or transfer the
same to-the Sécured Party or as the Secured Party may diréct-for a_';‘:_iplicat_ioh.,
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SCHEDULE 4 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK
To: Account Bank/other financiol institution
Date: [

Dear Sirs,

We give you notice that, by a debenture and cross guarantee dated. [e] (Debenture and Crass
. Guamntee) we have assigned to Barclays Security Trustee Limited (the Security Trustee) all of our
rights, title and interest in and to the accounts listed below maintained with vour [Account Bank/other
financial institution] (including any renewal, redesignation, replacement, subdivision or subaccount of
such accounts) and the debt or debts represented thereby: ‘

Account Namie: [*]
Sort Code: - [*]
AccountNo.: [s]

[repeat list as necessary]
{the Accounts)

We irrevocably instruct and authorise you to disclose to the Security Trustee without any referénce to -
or further authority from us and without any inquiry by you as to the justification for such disclosure,
such |nformatmn relatmg to the Accounts maintained with you from time to time as the Secu rity Trustee
may request you to disclose tg it.

With efféct from the date of your receipt of this notice:

{a) any exjsting payment instructions affecting the above Accounts are to be- terminated and all
- ‘payments and communications in respect of the Accounts should be made to the Securlty
‘Trustee.or to its order (with a copy ta us); and

ib) all rights; interests and benefits whatsoever accruing to or for the benefit of ourselves én‘sin"_g
' from the Accounts belong to the Security Trustee. '

‘This letter and &ll non-contractual obligations arising out of or in connection with it are governed by,
“and will be construed in accortance with, the laws of England and Wales.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy Ietiér
_and returning it to the Security Trustee at [«] marked for the attention of [e].
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Yours faithfully

[Please note that this notice.isionly to bg completed if: (i} it has been agteed that you are provic_:l'iri_g
security. over an account held with another bank or financial institution; of {ii} upon. request by the

Bank.]

...................................................................................

or and on behalf of
[Enter Chargor Name]

(Repeat additional signature blocks as required)

|
|
!
l
i
|
1
E
E
|
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Form of Acknowledgement of Notice
of Assignment by Account Bank

To: Ba’rc_l_ays;Security Trustee Limited (the Security Trustee) '

Date: [s]
Dear Sirs

We confirm receipt from [Enter Chargors Names] {the Assignors) of a notice dated [4] of an assignmient
upon the tafins of a Debenture and Cross Guarantee dated [#] of all of each Assignor's right, title and
interest: i and to, and all monies {including. interest) from time to time standing to the credit of the
following accounts which are maintained with us and the debt or debts represented.thereby: -

- [List refevant accounts here)

(the Accounts). -

- We corifirm. that the balance standing to the Accounts at today's date is (], no fees or periodic charges

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

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

the creation of Security ove_r-the Actounts in favour of the Security Trustee or any third party. -

We. uncbnditionall\;- and irrevocably waive all rights. of set-off, lien, combination or consolidation of
accounts and security. in respect of any Accounts and similar rights {however described) which we'may
have now or in the future in respect of each of the Accounts orthe balance thereon to the extent that

- such rights r,e,!ate to amounts owed to us by the Assignars.

We confirm that we have not recewed notice of the interest-of any third party in any of the Accounts

‘and will not, without the Security Trustee's prior written consent, amend or vary any rights attachmg

to the Accounts

We will act only in accordance with the instructions given by persons authorised by the Se’curity"'liruste'e ‘
and we shall send all statements and other notices glven by us relating to the Accounts to the Secunty
Trustee. :

This letter and. all non-contractual obligations arising out of or in.connection with it are to be governed
by, and will be construed .in-accordance with, English law.

Yours faithfully,

for and oh béhalf of

|Account Bank/other financial institution)
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- EXECUTION PAGES

For and on behalf of Barclays iBan'k- K PLC -

: S
- o ) .
i : .
! .
' Paut Jury Co
- " ‘ Director of Lending Opéerations
For and on behalf of Barclays!Bank PLC - :
) - ' Paul Jury ' ) .

3 . Director of Lending Operations )

For.and on behalf of..Barclay.{Mercantile Business

Finance Limited .
'] _ Angela Ottaway .
Director of Asset Finance

'_For and on behalf of Barclays Security Trustee. ' ' )

Limited s
Paul Jury '
Director of Lending Operations
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For and on behalf df Barclays Bank UK PLC

as Barclays Account Bank T

The Chargors:

EXECUTED as a DEED by Chordcentral Limited
acting by two directors/a director and.its

© secretary

Paul Jury . .
Director of Lending Operations

Signature of Director .

Dcw«..ms Maree >(

Name -of - Director = (in BLOCK ..
CAPITALS) -

“Signature of DirectorfSécretary :

iC . ._ .
Name of Director/Secrefary (in
BLOCK CAPITALS} '

- Page 52




am i o e b e e

EXECUTED as a DEED by The Chord Company
Limited acting by two directors/a director and its
: F

secretary -

. Signatu re

| bmm &\% / 

Name of Director ({in BLOCK
CAPITALS)

v

Signature of Director/Secretary

SALT S N A

. 7 Name of Director/Secretary (in
1 BLOCK CAPITALS)

The Agent:

|
|
|
I
{
i
|
!
|

EXECUTED &5 a DEED by Chorzdc'entral Limited
acting by two directors/a director and its .

" sefrétary - Signature of Director

Dgustat Mamvee. X
Name of Dlrector {in BLOCK
CAPITALS}

|
'i
|

x/'

Slgnature of Dlrector/Secretary

Name of DlrectorISecretary (m
BLOCK CAPITALS)
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