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Registration of a Charge

Company name: PUNTER SOUTHALL LIMITED
Company number: 03842603

X6Z69C1M

Received for Electronic Filing: 05/02/201

Details of Charge

Date of creation:  26/01/2018

Charge code: 0384 2603 0006

Persons entited: HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED

Brief description: PLEASE SEE INSTRUMENT FOR FURTHER DETAILS.
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 03842603 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PROSKAUER ROSE (UK) LLP

Electronically filed document for Company Number: 03842603 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3842603

Charge code: 0384 2603 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th January 2018 and created by PUNTER SOUTHALL
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 5th February 2018 .

Given at Companies House, Cardiff on 7th February 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



-'BETWEEN ; P = o | S
o (1) e _-_BACH COMPANY LIS'I‘E!) IN SCHEDULE 1 (each an “Accedmg()ompany”), o .: i

@ XAFINITY PLC (the “Parent”), and

e HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED (as Secmity Agent for the o

- Secured Parties (as defined beiow)) (the “Se{;unty Agent”) L
'.'_._._-BACKGROUNn Lo

_ .'_-__fThxs Accession Deed is supplemental toa debentare dated 7 Dacembe,r 2017 and made between ( 1)
- the Chargors named in it and (2) the Secm 1ty Agent (the “Debentura”)

: _._.'-'.'_:'ITISAGRDE}) S -
SR -DEFINITIONS AND INTERPRETA’I‘ION

o (a) _.IVI)Bi'imtmns o

© Téris deﬁned in, ot construed fm ‘the purposes of the Debenture have the sattie -: e

B “meanings ‘when used. in this Accession Deed mcludmg thﬂ recital. ‘{o th}s Access:on: o
S Deed (un [SE3 otheawme deﬁned i thls Accessmn]}eed) ' : '

- (b) _-:-'..Cﬁnstructlon _' R

"-_Clause 1 2 (Ime}pretatmn) Of the Debenﬁu:e apphes w:th ar:y necessary changes to'.: S

L _t!ns Accession Deed as 1f it were set: out nt fuIE i thls Accessmn Daed
2, e _'ACCESSIGN OF THE ACCEDING C()M]’ANY
.'__'(_a).“3_'.'.'_Accessmn .: ' ' |

' ._: 3 Fach Accedm g C‘ompany

P : (1) _uncondltmna ly and mevocably undertakes o and agaees Wlth the Securlty.-_ S

'Agent to’ obse1 ve: and be- bcund by the Debentlne and

- .(ii) creates and grants at the date: of this: Deed the chatges, mortgages S

.-ass1gnments and other securxty whmh are stated 1o be created 01 granted by o S

o the Debentme
S as 1f it had becm an ongmal party to the Debenture as one of t:he Chat gms

(b) 'Coveuant to pay :

_W:thout prejudtce to the. genelahfy of Ciause Q(a) (Accessnm) sdch Accedmgf RS
" Company (jointly and severally with the other Chargors and each other Accedmg SR

- Company) covenants in the tetrns set out in clause 2({:) of‘ theDebentme

| ._ (C) .::_Chalge and asmgnment

'_: : .:_ '. Without. prejud;ce ta ‘the: generalzty of Ciause Z(a) (Accessmn), each Accedmg: ;
o Company w1th full t1tle guarantee charges and assxgns (and ag{ees to chaz ge and SEPRR

L EMEACTWE-SSBRBZTAR. L




"3531gn) to the Seeumy Agent fo; the: payment -and " discharge of ‘the Secured 1.
. Obligations; all its Fight title and interest in gnd: to the property, assets and .
©o- o undertaking ovmed by it or in wwhich it hag an interést, on the teims sét out in "
- Cclauses 4 (Grant ‘of Securzty), 5 (Fixed Security) and & (F.Eaaﬂng Ckarge) of the T
S Debentmemcludmg (wrchout hmttmg the genelahty of the foregomg) S

; "(E)' S by viay of fir st legal mortgage all the freehold and feasehiold Reai Pmperty (1f L
S Lany) vested inoor ‘charged to the - Acceding Company (inchuding;’ without = e
- limitation, the property specified in Part 1-of Schedule pA (Detmls of Secur rty SRR
' .”-Assets owned byficc,edmg Company) (1fany)), RS . -

B by way cf first fixed charge

(A) - :-_ail other Real Ploperty and all mterests in Reai Pr@pezty (not chiar ged
' '..'-__.-__'byciause(i) T R _ :

L (B) o '.all imences to eiiter upon oF use iand and the bene,fit of aII other o
IR .agieernents relatmg to land; aud e B S

= "_(.C').' _--.the proceeds of sale of ali Reai P;opei*ty, _

R (iii‘)_: by way of first fixed charge all plaiit and machmﬁry (not charged by ciause (;) S 5
Sl Lo {if) above.and the beneﬁt of all contracts hcences and Wanantles relatmg R
o o the same, : : : :

G by way of f“nst ﬁxed charge

e (A) - _-aIi computers “yehicles, office equlpment and othez equ;pmen’f (not'-_:' .
i charged by clause (111), &nd L : ..

S(B) the beneﬁt of all’ con’macts hcenees and warranties relatmg te the- s
" "-same, e :

= __othe: than any which aré for the time bemg pat't of any Accedmg Company §-
N stocimn-ﬁ ade or wark-m-pragi ess) : SR :

o (v) by way of ﬁrst f'ixed chaxge

: (C) f_ ali the Charged Secur;ttes (includmg, w1thout hmitatlon, those .'
1 specified against its name in Part 2 of Schedule 2 (Details of Security
o 3_Assers owned by Accedmg Company) (;f any)), togethez w1th BT

' _ (D) _' 3_:3._ alI Reiated nghts from time to tune accmmg tothem, -

Ty by Way of ﬁrst ﬁxed charge each of its Coliection Accounts and its other SO
7 laccounts with-any bank or financial institution at any time (inclading, without =~ 0 o
.'__-_'-;1'1m1tat1oﬁ those specified against its name in Part 3 of Schedule 2 (Details of =
- eSecurity Assels owned by Acceding Company) and ali momes at any tn‘ne
= .standmg to the Cledlt of such accounts; : S R

e :(_‘Qii_)'-. by way of ﬁ;st i xed charge ail Enteiiectual Pfoperty (mcludmg, w;thout" R
o limitation, the Intelléctual Property specified against its name in Part 4 of .
Ry 3’Schedule 2 (Detazls af Seczmty A,ssets owned by Accea’mg C’ompany) (Jf' R
aﬂy))s o . . i R

L (vii]) by way of absolute assxgnment ths Relovint Contracts (mc!udlng, Without . L
T hmltatmn thase speczﬁed agamst 1ts name in Part 5 of Schedufe 2 (Demzfs of PR




:'_::1emed1es in wnnectzon wﬁh the Relevant Contracts and aH pwceeds and e S
~claims’ ausmg fwm them : s : '

""""""" (%) 8 _by Way of absolnte asmgnmsnt the Insurances (Ef any)), all slauns under the'-- e
SRR 'SInsurances and ail pwc:eeds of the Insurances, : . : .

B by way ‘of absolute assxgnment aﬂd ali other Recewables (not assugned under. - - o
SR :{vm) a,nd (m) above} ' ' S

' "'(Xi)- tothe exteﬂt that any Asmgnecl Asset is not effectlvely assxgned uncif-_:i clauses i
SRR '(lx), (x) ot (Xl), by Way of' first ﬁxed charge such ASngned Asset

.(x'ii:)'_ by Way of f' £st 1 xed chaa ge (to the extent not othelwwe charged or asmgned -
o dncthis Acv::ess;on Deed): . S L S o

"_ .E(E)' = :':the benef t of- ail hcences, consents agr eements and Authorlsations RERS
©oolheld of used - in” connection with the business of- such Accedmg..
Company or the use of any of zts assets; anci e .

o ® g 'any letier of cred;t Issueci in: favour of such Accedmg Company and - _
RPN aI] bills of exchange and othel negotlabie instr uments held by 1t and SR

g (xm) 'by way of first fixed charge alE of the goodwﬂi and unc&i]ed capltal of such o
'_AccedmgCOmpany L SR L

- (d) o '.-'Representatmns

: '. “Bach Accedmg Company"m'a'k&és"'théiépféseﬁiatlbhs ahdIWafraﬁtiﬂs.iéquiféd 'pméﬂanf S
et ciause 12. S(a)(m) to the: Debenture as'well as those set: out m th1s Ciause Z(d)

L (1) . :..'_The Chalged Securmes hsted in Part 2 of Scheduie 2 to the Accesswn Deeci' Sl
o (Deiails of Security Assets owned by the Acceding Carnpames) constitute the
- -entire 'share’ capital owned by each: Acceding Company in-the relevant
~-company and constitiite’ the entire share capital of each stich company (exeept .~~~
" that of the shafes held it PS Administiation Holdings Limited which are held -7
by both Punter Southall Holdings Limited and Xafinity plc and except that of ~
- the shares. held in Punter Southall Limited which- are respectively held by
© . Punter.Southall Holdings Limited and Xafinity Consulting (Reading) Limited ..~ -
- (the shargs of “which together constitute the entire share capital .of PS - .  0
L Admlmstratlon Holdmgs leried and Pun’ser Southall lelted respec’cwely)) SRR
'--_and S BRO - _

R (13 _In 1elat10n to the Real Ptoperty, Part 1 of Schedule 2 (Detazls of Secumy S
e i dssets owned by the Acceding Compames) identifies all: fréehold and
- leasehold Real Property. which is’ beneﬂmaily nwned by each Accedmg" L
' -Company at tlie-date of thlS Deed '

: ...:.(ei}_ : '_ Cﬁnsent

o }’msuant to clause 25, 3 (Accessron Deed) Gf the Debemure the Palent (as agent for L
S ﬂself and the ex1stmg Chargors) : : R . :

' (1) L consents fD the accession of‘ eaeh Accedmg Company 1;0 the Debentuie ot the' SRRP
: ~terins of this. Accessmn Deed and L SR




o .-(ii)' o agrees that the Debenture shai] aﬁ’er the date of thxs Accession Deed, beread
' ccoand constraed Tas if ceach Aceedmg Company had been named m the
Debenture asa Chargor _ _ _ _ _ o

g :__'CONSTRUCTION GFDEBENTURE

This ‘Accéssion Deed shiall be read as e w1th the Deben’mre o that all 1efe1enees m the :

RN Debentule to "this Deed" and 51m11ar explesswns shall mclude referezzees to: thls Accessxon- L
- Deéd. ' . _

4 {_Tmm) PARTY RIGHTS

s 'A petson who isnota pal“cy to t}us Accesmon Deed has no rxght unde: the Cont: acts (nghts_. o
S of Third Partnes) Act 1999 to enforce oret ij the benef tof any teim of thxs Accessmn Deed

s -NOTICEDETAILS

o :NO’(IC@ detalls ’for each Accedmg Company are those 1dentiﬁed wrth its name beiﬁw

g .-_DEL‘B

E ;"_.It s mtended that this Accessaon Deed takes effeot as'a deeé notwﬁhstancimg the fact that a:” L
party may only execute this Accessmn Deed undel hand : SE

i _.'_.'CGUNTERPARTS

:._:ThIS Accessmn Deed may be executed i any numbel of counterparts, and this has the same o
- effect as if the mgnatmes (and seals, if any) on the counte; parts were ona smgie copy of this_ s
B Access;on Deed S . : _ RN

8 GOVERNINGLAW

S Th:s Accessmn Deed and any non- contractual obhgatlons ansmg out of 01 m eonnectmn w:th-" e
- it shall be govemed by Enghsh law - _. -

= :' EN WITNESS of Whlch thiis Accessmn Deed has been duly executed by each Accedmg Company e
~and the Parent as-4 deed and.duly executed by the Security Agent arid has been delivered on the fist -
-~ date'specified on page 1 of this Accession Deed by each Acceding Company and the Parent. .~ .




SCHEDULE 1 TO THE ACCESSI(}N DEED

e The Accedmg Cnmpames

o _ _Punter Southali Hoidmgs Lunrted

04807951

11 Strand, London WCZN SHR. _

- :Puntef_Southall Limited

| 03842603 -

‘11 Strand, London, WC2N 5HR,]_. T

Punter - Southall

o .. -Cdnsuitihg Lim.ite'd ' e

Investment 06242672

11 Strand, Lon_don,_WCEN SHR

Limited -

PS Admmlstx atlon

I—I_oI‘d_i_ng_s 09655671 - -

| 11 Strand, Lonidon, WEINSHR =~~~

| P8 Admzmstraﬁsn Limited -

09428346 -

_' 1l Str'ar_td_',' _Londcjn-, IWCZZN SHR o L




: Partl Real Preperty

- None at the-date of this Deed.-

. None at the date of Ithis_Dééd;

' “Part 32._¢-'-Cﬁé‘:‘géd Securities S

_ Punter Southall. Holdmgs PS Admlmstiauon ‘Holdings, Ordinary - | 85,500~ EO0,00G s
Tl _anted R Lumteci TR ORI EEEY FRIEUSRMIII PR oS

- Puinter Southall Holdmgs Punt_er ~ Southall - Investment] Ordinary’ | 150,000 150,000
- L;m;ted COﬁSUItillngmlted P e

| Punter Southall Hc:ldmgs Puﬁter Southall Limited | A Ordinary | 10,000,000 | 10,000,004 | =~
A Limited. ' R TLIIE PRSP HIURIE INRVATROESR CORHETRSIERE RO B

Ps _.Aaminisn-aﬂbn PS Administration Limited | Ordinary. ~ | 50,000 ] 50,000 |
| Holdings Limited T AL IR IS,




- | Punter - -Southall | Barclays _'200000
o HO!dmgSLEmed 1o XChurchlii Place

|- London, E14 SHP_ e

‘| Punter Southai]

o | Barelays - -_2000&0
.:. lelfed RS

R ChuichﬂlPiace Do
R 'Z__Lm}dcm;EM.._SHE’_"__'..'-': S

Investment Consultmg T St i Chu! chill Piace _ _ L
Limited T B R R §
| M London,EI4SHP

| Barelays - 20000{) _ SR
1o St Churchlﬂ Place it

R 'Lonaon,-_-mf;_sm Lo

- |Baiclays | 200000 S

S0 | 1 Churchill Place
| London,BI4SHP

s ;}_.PS’_- - Administeation |
| Holdings Limited = |

-

Puriter Sauthéli _ Barclays '-".200000
I
I

~|'PS - Administration
S| Limited oo

. Part4-Intellectual Property

 None at the daté of this Deed.

. Noneatthe date of this Deed. -




| _THE ACCEDING COMPANIES e i

Executed as a deed, but not deliveted unhl the first date - e — S

- - specified on page 1, byPUNTER SOUTHALL HOLDINGS o RO
_LIMITI:D aetmgby I T R

Duector .' -

':_ :.Wltness signature _ : S
© Witnoss name: NLC@HE UDG"M& e

o Wztness addrcss

'_ Adtiress Phoemx Hnuse, 1 Statum Hlll Readmg RGI 1NB
_.Emaﬂ Address. mlke amshe(&)xai’imtvcensuitum cam e

' Attentmn Mzchael Amsile

o _. '_EXééﬁfed.as'é'daéd'bu't ﬁot.délivefedénﬁl.the first date SRR
- specified on page 1, hy PUNTER SOUTHALLLIMITED
: .actlngby B e

Duectoz

i .Wi’mess mgnature Ry

N\cm\e mm—ma

'-W:’Eness name;

-'_..Wmless adcﬁress SR

L '-.Addre'sé' Pliaemx Huuse, 1 Statmn Hl[l Readmg RGl Z{NB
 : Emaﬁ Address ‘mike. amshe@xaﬁmtvconsulimﬁ com =
: "'_'Attentmn Mlchaei Amshe L

o Execufed. a's,.a. deed, but not aé:l%{fél'ed:unti'i the first date
- specified on page1; by PUNTER SOUTHALL .
. XNVESTME?QT CGNSULTING LIMITED actlng by

Dnectoi .
% W:tness 51gnatule : o :
[ "M e oot _ i
. Witness aﬁddziés'é;f . } Rety Sy 20 %w,cse Sm&c‘q R Q"Q‘g




- Address: Phoemx House, 1 Statmn Hill, Rﬂadmg RGi iNB
'--Email Address _mike ainslie@xafinityconsulting.com B
: ':.'..':Atten’tmn Rfﬁchael Amslte e L

o Executed a§'a deed bu’c not dehvered firiti] the ﬁrst date _ S
- spécified oo page 1, by PS ADMINISTRATIGN HOLDINGS R
. _’:-LIMITED ac}tmg by : _ o

Dnectm e

L .Witness s1gnatuie L
: -'Wztness name : Mm €:

: ..thness addi ess

o Addl‘ess Phoemx House, 1 Statmn Hilly Readmg RGI INB'_ :.; SR
Email Address mli;e amshe "xafin;' consulting.com '
.'.:3'-.A'ﬂentm'n:_ Michael Ainslie

- ' Exect;ted as a deed but noi: delwered Emtﬂ the ﬁrst date .
o specified on page 1 by PS AI)MINISTRATION LIMITE]}
RE actmg by . _ .

Dnector
= Wltnsss 31gnature o -
 Winesname:  NIQUE oburode i
| "3_:W1tnessadd1ess S Q&C  ShAT, 90 P q MQ‘QS& gmee‘r;ac&& QQS

U Aﬂﬁf’é’ss* Phoenm Honse, 1 Statmn Hlll Readmg RGI INB
_ S :__:Emall Address mlke amslmﬂxafinﬁvmnsultmg com
v Aitent;om Mlchael Aiushe Rt




: ...'Exe'ci;:féd as o deed, buf not delivered until the first } s
o date spemﬂed oti pagei by XAFINITY PLC actmg oo
'.fby s S L R

Dn ector

-' -'..:Wltness s:gnature :

CROLDite oﬁu‘ron{&

S Witness hame:

_-;Wﬁllessaddress.j”_".f_’.(l  CLATERL. 20 924

: Address

P]memx House, 1 Statmn Hll!, Readmg RGl INB

S :Email Address' mtke.amsile@xaixmivcousu[tmg,wm L

| - Attentiow Mlchael Amshe




THE SECURITY A(iﬂ?g:fw

it Semtocfor and on behalfof  }
HSBC mﬂmmm TRUSTEE (UK) }
LIMITED: 1

Address: & Caneda Square, Loadon, £14 SHQ

‘Facsimmile No: +44 20 7991 4350

Attontion: CTLA Trustee Servicey Administrution

S’;igﬂatm?_

b




