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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5983251

Charge code: 0598 3251 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th September 2021 and created by AYURMED LTD was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
4th October 2021 .

Given at Companies House, Cardiff on 5th October 2021

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

Companies House s
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(the Chargors)

and

Barclays Bank UK PLC
" (BBUKY

Barclays Bank PLC.
. (BBPLC)
R ~Barclays Security Trustee Limited

. (the Security Trustee)

and

Barclays Bank UK PLC

. (the Barclays Account Bank)
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IMPORTANT - PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED |

Thcs Debenture is an |mportant legal document. We strongly recommend that you seek

‘the adwce of your solncutor or other legal adviser before. executing this Debenture.

IThis is a De_henture. in_cluding:fixed charges over the assets referred to in Clause 4.2

(Fixed. charges), an assignment of .the rights. and assets referred to in Clause 43

(Assignment) and‘ a floating charge over all of the other-assets and undertaking of

each Chargor in Clause 4..4.(5'03!!}79‘ charges).

-Tl:1e Security Trustee will hold this Debenture as security for:all debts and other

liabilities owed to one or more of the Secured Parties by each Chargor including
under the agree_rnent 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

-Chargcir {ona joint and seVeral basis) in favour of each'Finance Party separately, as
ifa separate guarantee mstrument were entered between the Chargors and each
i‘Flnance Party |nd|\udually The terms of each such guarantee are set out in:Schedule

3 (Waiver of Defences and ‘Deferra! of ‘Rights) to-thns Debenture, Note-that each

Chargor agreeé:t‘o indemnify {meaning. for the avoidance of doubt, that the Chargor

is required to fully reimburse) eac’h;Fihénce'Par_ty on the terms set out in Clause .

3.2(c) (Agreement to pay) (in the event the obligations guaranteed by it are or

become. uhenforceable, invalid or illegal).

Your liabilities: under this. Debenture will include any liabilities owed under any
guarantee or indemnity which youi_h:a:ve givén: 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

~ .Barclays is a trading name of Barclays Bank PLC. Barclays Bank PLC is authorised by the Prudential Regulation Authority and
- ‘ 'regulated by the Finaricial Conduct Authority and the Prudential Regulation Authority (Financial ‘Services Register No. 122702).
"Reglstered in: England aegastered Na: 1026167 Reglstered office; 1 Churchill Place, London E14 5HP.

.. Barclays Business is a trading name of Barclays Bank UK PLC. Barclays Bank UK PLC iis authorised by.the Prudential Regulation

Authority and regulated by the Financial Canduct Authority and the Prudential Regulation. Autharity (Financial Services Register
No. 759676) Regustered in Englaﬂd Registered: Mo 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. Reguste_red No. 10825314, Registered office: 1 Churchill Place, London £14'SHP.




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 glven or may give to any one or more of the Secured.

':"Partles in the future.

"IF A COMPANY/LLP INCORPORATED IN ENGLAND AND WALES EXECUTES THIS

g ‘ATTACHMENTS) WILL BE. AVAILABLE FOR !NSPECTION BY ANY PERSON AT COMPANIES
- HOUSE™ EE T D




~ THIS DEEDE; made on the date specified on the front page of this Deed.

{4}

By:

)

@ |

3)

The entities 'Iis_.ted in Sth_e_‘_dule 1{The Parties) to this Deed including the Agent {each-a

Chargor and jtogetherithe Chargors);

:‘Barc[ays Bank UK. PLC (Company Number 09740322) whose address for service is

Blrmlng ham BZ 2XE (BBUI()

Barciays aahk' PLC {Company Number 01026167) whose address for service is Lending

Operations, PO Box 299, Birmingham, B1 3PF (BBPLO);

Barclays Security Trustee Limited (Company Number 10825314) whose address for
serﬁié.e is Business Lending Serv_ic_esr,: PO Box 16276, One ‘Snowhill, Snowhill 'Qﬁeensway,

Birmingham, 82 2X£,,éﬁtihg in its‘capacity‘ as security trustee for and on behalf of the

- Secured Parties {the rSecurity;Trustee);iand

{5)

Barclays Bank UK PLC - (Company Number 09740322)- whase -address for service is

Business Lending Seririéés, PO Box 16276, One Snowhill, Snowhill Q.ueenswayh

Birmingham, B2 2XE {the Barclays Account Bank).

IT 15 AGREED as follows

e,

- DEFINITIONS AND INTERPRérAnoN.
 Definitions
11 In this: Deed, each of the .following :expressions has, éxcept where the context

- otherwise reguires; the meaning shown opposite it:

. . Accession-Deed means a deed of accession in a form and substance satisfactory to
“the: Securlty Trustee and substantially in the*form set out in Schedule 2 (Form-of

Accessmn Deea) by whlch a person will become a party to thls Deed as a Chargor,

Accounts means each of the:a'c¢ounts opened or maintained by each Chargor with

any bank:,‘;bUiIding;;go'c'iety, financial institution or-other person (other than the
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B Barclays Account Bank) {the Assigned Accounts) and each of the accounts opened

or maintained by each Chargor with :the Barclays Account Bank (the Fixed Charge

Accounts) from time to time (including any: renewal, redesignation; replacement,'

subdivision: or subaccount of such account) and the debt or debts represented

thereby;. -

Additional Chargor means a company or limited liability partnership which- grants

security in favour of the Security Trustee by executing an Accession.Deed;

7 Agent means the Chargor identified in Schedule 1 (7he Parties) as the Agent;

Assets means. aII of a Chargor's undertaking, property, assets, rights, interests and

revenues whatever and wherever m the world, present and future, and includes

_each or any of them;

,jAuthoris,ed;Address: means?the'last address given to the ‘Security Trustee for a:

Chargor's place of business (or any one of them if more than one} or registered

office;

'_Autharrty 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

liability for the overdue amount initially arose; or

b if .no defaul_tg_interest‘r'ate is set out in such document, a rate: per annum

equal: to the cost ‘(without proof or evidence of any actual cost) to' the
' relevant Secured Party (as certified by it) if it were to fund or of funding the

retevant amount plus 2 per cent. per annum;

' .Page 2



'”Delegatéullmeans a ‘délegate'c-a-r' sub-delegate appointed pursuant to Clause 26

(Discretion and defegation);:.

.. Deposit means all sums deposited or to be debosited in each Account, together |

“with all Gther 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; K o :

- Laws, to-which a Chargor or the.Land or the use or occupation of the Land. is subject;

Environmental Claims means any claim by any person in respect of losses or

liabilities, suffered or incurred by that person, as a result of or in connection with

7 - any: violation of 'Environfnéntat Laws b('Environhental Approvals or giving rise to
any -reméayrbr penallty, that méy- be enforced or assessed by private or public legal

action as a result of Environmental Contamination or any application for any interim

or "fin_al judicial -or administrative  decree, injunction, cease and. desist order,
abatément order, compliance order, consent order, clean-up order or enforcement
. ndtice, s'tgp_'not_ice,fimprovem'ént notice, prohibition notice or revocation-order‘ in
respect of Environmental Contamination or any other remedial action or action to

| comply-thai a Charg.or is obliged to .undertake. pursuant to Environmental Laws in

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

(¢} any release, leakage or spillage at or from any site owned or occupied by &
Chargor into any part of the environment of any toxic, poisonous, noxious

“or polluting matter. or hazardous, detrimental or-dangerous. substances- or

-thing; )

) a'nyiér.:c.identi,E fire, expllc:.Jsibn or sudden evenrt ‘which affe‘cts the énvironmént'
and is at_tributable.‘to the?‘Qperation; management or control of any site
-occupied- by a Chargor, including (wifhout Iimitatibn) the storage, keeping, '
| h'andling, labelling or disposal of waste (as defined in the Envirbﬁmental

Protection Act 1990) or hazardous, toxic or dangerous substances; and
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' ‘(e)_. _ ,a'ny 'designa'tibn of Lahd as contaminated land for the pu'rposes'of‘ Part 11A

* .- of the Environmental Protection Act 1990;

. Environmental Laws includes. all or any laws, statutes, rules, regulations, treaties,

directives,. bye-laws, directions,. codes of practice, circulars, guidance notes, orders,

notices, demands, decisions of the courts of any authority or any other body

whatsoever having jurisdiction which. at any time relate :to the environment or

" Environmental Contamination or standards of conduct applicable to the Land or the

Finance Parties means BBUK and BBPLC:

Floating. Cha.rgé Assets means those of the Assets that are for the time being

- comprised :i_n' the float_ing charge created: by Clausej4;4- {Floating charges; {or in the

.:eq'uivalér\t' . provision :in the "Accession Deed) but.-orily insofar. as concerns that

floating charge;

Insurance Contracts means all insurance and assurance contracts and policies now

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

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

" Security Trustee; or -

(a) _Which are now or in the future deposited by that Chargor with the Security

Trustee;

Intellectual Property Rights means patents {including -supplementary protection
cenifiéates), trade marks, service marks and designs (and any applications for any
of‘them)',‘utility models, design rights, copyright, database rights and: rights, title,
-;|nterest and benefits in respect of domain names, logo, get-up, computer software,
brand and trade names,. know-how confidential information, inventions, moral
rights trade secrets and rights in passmg off and all other intellectual property rights
and mterests (whether registered' or unregistered) and all rigfits under any

zagreements.reiatlng' to the use or explmtatron of any such rights (mcludmg for the
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":evoidance of doubt the right t'o're_ceive revenue or royalties) and, in each case, any

extens'ipns or-‘r'eriewals o'f, Aarlrd any 'ap'plicatio'ns:for, these rights;

Land mcludes freehold and Ieasehold and any other estate in, Iand and (outside
stru,ctures upon and aII thmgs‘ affixed to Land incliiding trade and tenant’s fixtures
and fittings (but excluding, in the case. of leasehold property, landlord’s fixtures) and

fixed plant and machinery;.

“Notice of A&count' Security means a notice of security in substantially‘the;fdrm as

set put in ‘Sehed_ule§4: ('Form of Notice of Security to Abcount-ﬁ'ankj or in such form

as mary_ be specified by the Security Trustee;

Propergl Agreement means all present.and future agreements, contracts, options
or undertaki_rrgs for ‘or:in relation to the ccreation of any estate, interest:or:right in
or over the. Land (including, :without limitation, in relation to:any lease; licence;

tenancy or right to occupy whether on a fixed. term or periodic basis);

. Receivables means all sums of money receivable by a Chargor now or in the future

consustlng of or payable under or derived from any Asset referred to-in.Clause 3

L;(Agreement to paj). (or any ‘Asset referred to in the equivalent provision in the

Acce_sslon Deed);

Receiver mean; a receiver and manager or a:receiver and the term shall include

~any of their_ :delegates_;:o'r sub—qelegates;

Rental lhéorne means the gross rents, licence fees and other rﬁonie_s receivable now
or hereafter at:any time by a Chargor-in respect of or arlsmg out of any lease of

the Land or any agreement for lease or lrcence or otherwise without I|m|tat|on

derived by a-Chargor from the Land or otherwise paid to or received by a Chargor

in respect of the Land

SDN lisr means 'the Specially Designated Nationals List maintained by the Office of
Forelgn Assets, Control of the US Department of the Treasury, or any similar list

mamtalned by any: Authorlty, .
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m—_—

| '.’S’ecqred’:Obl'.r'gation'.s"fneans ail‘rﬁon_ey, obligations and liabilities now or at any time
in the future due, owing cjr_ incurred ‘in-any rﬁannér whatsoever by each Chargor to
the:Setu;ity Trustee {(whetherin its':personal capacity or:as security trustee for the

i-j-,'S_ecuredi-Pq(ties) 6r._to any -of Pthe other Secured Parties whether actually- or
person and whether as principal or surety, including, without fimitation; all interest,
discoﬁ'hf; comm.i‘ssion, fees, charges and expenses and together with any matters
relating to or éﬁéing in respect of those moneys, obiigatibns and,liébilities;

.. Secured Pérrie; means

«

(). j,_the Security Trustee;"

() " the Finance Parties; and
() any Receiver and/or any Delegate;

Security Assets means all Assets of a Chargor or any of them which are the subject

of any security created 6r:e‘xpressed to be created by or pursuant to this Deed;

- Securities means all stocks, shares, debentures, debenture stock, loan stock, bonds

. “and securities issued by any person (other than a Chargor) and all other investments

. (as.listed in Part Il of“S;:'hedulé 2 to,thé Financial ‘Services and Markets Act 200Q)
induding all rights and benefits arising and allimoney payable in respect of them,
whether by w'aly,;r ‘of conversion, redemption, ‘bonus, option,. dividend, interest or

otherwise (including ‘in-all subsidiary undertakings or the certificates for:which are.

".:now or in the future. deposited with or to the order of the Security Trustee or which

if uncer‘tiﬁcated‘qre held in an escrow or other account in the favour of the Security
Trustééor heid;iﬁ:the Sécu'riity, Trustéé's name or in the name of a-nominee. to the

-order of the Security Trustee);

- Security Interest  means any mortgage, charge, pledge, lien, assignment,
encumbrance; right of set off or security interest whatsoever, howsoever created or
arisihg' or any other agreement, arrangement or court order having substantially the

same econ_omit effect as the foregoing;

‘.Page 6



”Security‘Périod means the périod beginning on the date of this Deed andl énding
" on thg'date on which the Security Trustee is satisfied that all Secured Obligationsr
have beén unEondition'alIy..'and irrevocably paid and discharged in full and all
..fa:c_iiities made available by each of the Finarice Parties to each Chargor have been

- cancelled; -

Set offAmount‘h_as the mg_gning given to it in Clause 25.1. (Set off;

Subsidiary means a subsiﬁiary undértaking within the meaning of section 1162 of

the Combani_es Act 20706; and -

Transfereé has the hﬂéaning giQen to it in Clause 27.1 {Transfer and disclosure).

Interpretation’:

_ Inthis Deed, except where the context otherwise requires:

(i) references to the Secured Parties {including references to the Security Trustee

and the Fihance Parties) include references to any of their respective nominees,
agents, Delegates, successors in title and permitted assigns and transferees and
. references to a Chargor include references to their-respective successors in title

and permitted assigns and transferees;

(i unless otherwise indicated, references to the Security Trustee mean the Security
“Trustee acting in its capacity as security trustee for and on behalf of the Secured

Parties{ ‘

(i'i-i)' windi}ig ‘up includes lany,‘ winding up, reconstruction, . administration,

~ dissolution, liguidation, bankruptcy and any analogous procedure or step under

“ény applicable law;

f;(‘i‘\lf) if a Chargor consists of more than one entity, the liability of each such entity

. Shall': Be joint and several and the terms of this Deed shall be construed

f | :ac':jcording'ly;

. ) a Chargor means an original Chargor and/or an Additional Chargor;
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(b

“(vi) references to any deed, instrument, certificate, égreement or contract (including

this Deed).or a provision thereof shall be construed as a reference to that deed,

s instrument, certificate, agreement or contract or provision as from time to time

(Vi) expressions importing the singular shall include the plural and vice versa and

words denoting any gender include all genders;

* {viii) references to any statute or other legislative provision shall include any

statutory or legislative modification, re-enactment or any substitution of such
statute or provision and, where applicable, any equivalent statute or legislation

- in.another jurisdiction; .

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

) refere_nces 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,joiht venture, consortium, partnership or other entity (whether

or. not having separate legal personality).

The headings in this Deed ar,e_:for ease of reference only and shall not affect its

" interpretation.

This Deed and. each Accession Deed- (if any) shall be read together and construed

" as one instrument so that all references in this Deed to "this Deed" shall be deemed-

' Deed, and- all the powers and rights conferred on the Security Trustee and any

- Receiver or Delegate in relation to the security created by this Security shall extend

and apply to the Security, created by each such Accession Deed.
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3.1

S 32

(a)

©

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 for and on behaif'

L‘of the Secured Partles

AGREEMENT TO PAY

Each Chargor, as primary obligor and not merely as surety, covenants with the

" Security: Trustee that it will pay. or discharge on demand the Secured Obligations

on the d_afe(s) on 'which such Secured Obligations are expressed to _bécome due

and in the manner provided for in the document under which liability for such

Secured Obligations arises.

‘V;Ea'ch Chargor unconditionally and irrevocably and jeintly and severally:.

guarantees to each Finance Party punctual performance of all of each other

Chargor‘s payment obligations to each Finance Party;

undertakes to each Frnance Party that whenever another Chargor does not pay any
part of the Secured Obilgatlons when due to the relevant Finance Party, it shall

|mmedrately on demand pay that amount (in whatever currency denominated) as if

it was the prrncrpal oblrgor,_ and

agrees with each Finance Party that if any obligation guaranteed by it is or becomes

unenforceable, invalid or illegal, it will, as an independent and primary obligation,

indemnify 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- the Secured Obligations which would, but for such

_‘fwould ha\re;»been d_ue. The a_mount payable by a Chargor under this mdemnrty

(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 recovera.ble on the basis of a

_‘guarantee: .’
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33

34

4.1.

: {a)

®

©

: @

The covénants and”obligatior-\s contained in Clause 3.1 {Agreement to pa)) and

Clause 3.2 (Agreement z‘ol‘pay) are given subject to, and with the benefit of, the

provisions set out in Schedule 3 {Waiver of Defences and Deferral of Rights) by each

of the Chargors joinlt_ly‘ and severally.

" Default ifiterest on the Secured Obligations, shall accrue in respect of any overdue

amount from its due date o, in the case of any cost, charge, loss, liability, expense

and other amount referred to in Clause 24 (£xpenses and Indemnities) from the

_date such amount was expended, paid or debited on account by the Security Trustee

or any dther Secure_d“Party (without the necessity of any demand being made for

payment thereof), in each case, up to the date of actual payment (both before and
after 'j'l'Jdgment‘)"at the Default Rate. Any default interest accruing under this

paragraph shall be.immed'iately payalble by that Chargor on demand by the Security

' ff'_[(ustee '6r:fény other Secured Party. Unless otherwise agreed, such default interest

:-:i(if‘unpai'd)' will be com‘poundéd with the relevant overdue amount or cost, charge,

loss,- liability, fexpense and - other amount referred to in Clause 24 {Expenses and

/ndghmftfes) ona monthly basis but will remain immediatel'y due and payable.

~CHARGES -

General

granted with full title guarantee;

granted in respect of all 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 the Security Trustee to hold on trust for and on behalf of the

Sec:urgd Parties. -
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"'4.2

: 'Fi?(_ed_ che'rges

Each Chargor charges by way of flrst flxed charge:

--.@

(b)

(©

(d)

(s)]

e

(i

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

Reglstry, :

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

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

_-(to the extent that they are not: Land) all plant, machinery, computers, vehicles, office

or other equipment now or in the future owned by it and its interest in any plant,
machinery, computers, vehicles, office or other equipment in its possession (but

excluding any for the time being part of its stock-in-trade or work-in-progress) and

~ the benefit of all contracts, licences and v\:;arranties relating to them;

(to. the extenf ‘not validl‘y-and effectively assigned pursuant to Clause 4.3(a)

(Assrgnmenfj 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 refatlon to the Land mcludlng {but not limited to) aII rights and claims of that

N Chargor agalnst alI persons who now are or have been or may become lessees, sub-

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

obligations of such persons;

- all Securities;

the. Insurance Contracts'together with all rights and interest in the Insurance

Contracts (mcludmg the beneflt of all claims arising and, to the extent not valzdiy

'and eﬁectwely aSSIgned pursuant to Clause 4.3(h (Asszgnmem) below all monies

“payable under them),
all of its present and futUr_e goodwill;
all ofits present‘and future -uncalled capital;

-aI‘I: of its bres_ent and ifdture Infellectqal Froperty Rig.ht-s;
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(k) ~all trade secrets, confidential information and know-how owned or enjoyed by it

now or-in the future in a'_ny part of the world;

) all other debts now or in the future owing to it save for those ar:smg on ﬂuctuatmg

' ':accounts wuth assoaates (as deflned in section 345 of the Companies Act 2006);

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

o _ Charge.Account and each related Deposit; and

{n) . the benefit of all instruments, guarantees; charges, pledges and other rights now or
-in the future available to it as security in respect of any Asset itself subject_ to a fixed -

charge in favour of the Security Trustee.
43 Assignrhent ‘:‘ ‘

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

(a‘)":ij' the. Rental Income and the beneflt to that Chargor of all other rights and claims to
wh|ch that Chargor is now or may in the future become entitled in relation to the

‘:-Land mclluldnr_\g (but not limited tq) 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 chargors and sureties for the obligations of such

" persons;

-~ {b) the benefit of all guarantees, warranties and representations given or made by and

“any rights"o'r remedies against:éll or any professional advisors now or at any time
engaged by that Chargor in relation to any Land and the manufacturers, supplners
or mstallers of all plant, machinery, fixtures, fittings and other equipment now or

. from time tq time in the buildings erected or to be erected on any Land and any
other persan, firm or company now or from time to time under contract with or
under a.duty to that Chargor and the benefit of all sums recovered in any

proceedings against all or any of such persons;

Page 12



(e}

L@

o

“the beneflt of all Property Agreements and the proceeds of any claim, award or

Judgement ansmg out of any Property Agreement and all sums paid or payable to

that:Chargor under or in respect of any Property. Agreement;

‘each Assigned Account and all related Deposits;

(to the extent that any Intellectual Property Rights are not capable of being charged
pursufant to Clause 4.2 (Fixed charges), whether by reason of lack of any third party
consent which is required, or otherwise) its righf, title and interest (if any) in and to

any and all damages, compensation, remuneration, profit, rent, fees, royalties or

~ income which it may derive from such Intellectual Property Rights or be awarded

or entitled to in respect of such Intellectual Property Rights; and

any sums payable to it pursuant to any Insurance Contract,

provide'c‘i‘ :that nothing in this:;CIause 4.3 shall conétitute any Secured Party as a mortgagee

in possession,

44

(a)

&

45

(@ -

Floating cha rges:

'fE'eich Charg'or charges by way' of first floating chérge all its present and future

' undertakrn:gj and Assets of whé'teverrtype and wherever located. -

The floatmg charge created by each Chargor under Clause 4.4(a) above shall be

. deferred in pornt of. pnonty 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 floating charge” jfor the purposes of paragraph 14(2}a) of Schedule B1
to the Insolvency Act 1986 (incorporated by Schedule 16 of the Enterp-rise Act 2002).

By notice: Subject to thie Insolvency Act 1986, the Security Trustee may by notice

N to. each- Chargor convert the floating charges created by this Deed (or in the

‘_‘equiVaIent provision in the Accession Deed) into fixed charges as regards all or any
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of each Chargor's Assets specified. in the notice at any time. At any time after the

floating charges created by this Deed (or in the. equivalent provision in the Accession

Deed) have been converted to fixed charges, the Security Trustee may by notice,

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

“Automatic conversion: Subject to the 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 occur.under general law) automatically be

(i)

i)

, :c_onverted‘ (without any notice) into fixed charges over the Assets, rights and

Hp-roperty of each Chargor:

- -on the convening: of any meeting of the members or directors of that

Chargor- to consider a resolution to wind up that Chargor or put that

. Chargor into administration;

on a resolution being passed or an order being made for the winding-up,

+:..-.dissolution, administration or re-organisation of that Chargor,

(iii): :.

(iv}

W
(vi) - -
' f(vi‘i)

(viii) '

or pan'bassu,witﬁ or after the charges and security contained in this Deed

or otherwiée') to that Chargor;

on any person levying or attempting to levy any distress, execution or other .

. process against any Security Assets of that Chargor;

on that Ch'a:rgor ceasing to carry on business or a substantial part of it or

ceasing to be a going concern;

on that:Chargor stopping making payments to its creditors or giving notice

to creditors that it:intends to stop payment;

o that Chargor creating or attempting to create a trust over any of the

Security Assets;

~on the holder of any other Security Interest whether ranking in pribrity to

or that Chargor appointing, fequesting - the appointmen":[ of, an
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administrator, an administrative receiver, receiver, manager or receiver and

- manager in respect of that Chargor; or -

{ix) any ﬂoating charge grented by that Chargor to any other person crystallising

for. any reason whatsoever.

{c) ' Moratorium: the floating charges created pursuant to Clause 4.4 (Floating charges)

may ‘n;ot be cpr?yerted into fixed charcjes solely by reason of:
(i) the Vobtaining' _Qf a mora_tdrium; or
(i) ‘any't'hirng' done with a view to obtaining a moratorium,
und.er‘ S:chedule:@ of the' I,n.s.olvency‘A‘ct 1986.

46  Implied covenants of title

The covenants setA out in seet@ons 3{1), 3(2) and 6(2) of the Law of Property (Miscellaneods
Provisions) Att'1994 will not extend to Clauses 4.2 {Fixed charges), 4.3 (Assignment) and 4.4

(F/oatfng charges) above, lt shaII be implied in respect of Clauses 4.2 (Fixed charges), 4.3

B (Ass;gnment) and 44 (F/oaffng charges) above that each Chargor is disposing of the Security

‘Assets free from all charges and encumbrances (whether monetary. or not) and from all

other rights exercisable by third parties (including liabilities imposed and rights conferred

by or under'ehy enactment).

47 Ownership. ,

Each Chargor is the Iegal and beneﬂaal owner of, and has good and marketable title to, its
Secunty Assets in each case free from securlty {other than that created by or pursuant to

this Deed) and restr:chons and chérous cavenants.

5. DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

51 Each Chargor shall on the date of this Deed deliver (or procure delivery) to the
R Security Trustee“o.f, and the Security Trustee shall be entitled to hold and retain

dursng the Secunty Period, aII deeds, certlflcates and other documents of title
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53

5.4

)

55

relating to the probérty‘cha'rg:ed pursuant to this Deed (including any lease or-

licences relating. to it) where originals thereof are not required to be registered.

Each Chargor shall at any time as required by the Security Trustee e_xécute and

" deliver to the Securify Trustee .a‘my documents and transfers to constitute or perfect

“&n equitable or legal charge or a pledge (at the Security Trustee's option} over any

Seclifities, including uncertificated Securities within any clearing, transfer, settlement
and/or depository system, and give any instructions and take any actions the.

Security Trustee may require to achieve this.

*“Each Chargor shall, if requested 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

 Each Chargor undertakes t6 make or procure that there is made a due application’

* to the Land Registry in respect of any Land that is-registered land (with the Chargor’s

consent as proprietor of the relevant registered estate):

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

*No dr’sposftrbn of the registered estate by the proprietor of the registered estate
or by the proprietor of an y registered charge. not being a charge registered before

the entty of this restriction, is to be registered without 3 written consent signed by

‘the pfopnis'tor for the time being of the charge in the debenture dated [

lin favour“of Barclays Security Trustee Limited (to hold on trust for and on

' be.;’ia/f of the secured parties specified therein) as referred.to in the charges register

or their conveyancer’; and

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

Each Chargor certifies to the Land Registry that the Security Interest created under
or'phr.suant to this Deed ‘does not contravene any of the provisions of the

memorandum or articles of association or other constitutive documents of that

‘ 'fCh'argor.‘ o
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i Each Chargor shall, 'if:‘requestEd‘ by the Security Trustee, execute and deliver to the

proifider of any. Insurance Contracts; such notices and other documents as the

Securlty Trustee may reasonably require in relation to the assignment by way of

© security.

"Each Chargor undertakes not to amend, vary or waive the terms and conditions -

relating to any insurance Contract without the prior written consent of the Security

Trustee.

]Nonce OF Accoum Secumw

The execution of this Deed by the Chargors and the Security Trustee shall constitute

notice fo the Baréiays Account Bank of the security created over each Fixed Charge

‘_Account and each’ related Deposit, “and each Chargor irrevocably instructs the
 Barclays Account Bank that it shaII and the Barclays Account Bank confirms and

“:agrees that it will, upon any ;llrectlon 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 Obligations when they fall due, ohly act in

~accordance with the instructions given by the Security Trustee or by persons

authonsed by the Securlty Trustee in relation to each Fixed Charge Account and

each related Dep05|t

Each. relevant'Chargor shall, on the request of the:Security Trustee following the

‘serwce of a default notice or followmg any fallure to pay any of the Secured

'Obllga‘uons when they fall due, deliver to the Security Trustee (or procure the

| dellvery of) a Notice of ,Account Security duly executed by, or on behalf of each

Chel;:g]or in respect of the Accounts held with any bank, building society, financial

institution or other person {other than the Barclays Account Bank) (if any) and the

related Deposits and .each relevant Chargor shall use all reasonable endeavours to

" procure from the recipient of such Notice of Account Security an acknowledgement

in the form set out in therein.
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RIGHTS UNDER SECURITIES -

Unless and until ‘this Deed .becgmesjenfqrceable or the Security Trustee directs

otherwise:

~alland an'y cash dividends paid in respect of the Securities or any of them received

by the Security Trustee (or its nominee) shall be released to each Chargor;

_ aII V'oting and other rights- and powers attached to or conferred upon the Securities

shall continue to be exerased by each Chargor for S0 long as it remains the|r

‘reglstered owner; and '

the 'Security Trust'ee will, where it (or its nominee) is registered as holder of the
' Secuntles exerc|se all voting and other rights and powers attached to the Securities,

;-as each Chargor may from time- to time in writing . reasonably dlrect {and in the

-~ ‘absence of such instructions the Security Trustee, or its nominee, shall not exercise

any such rights), and the Security Trustee shall instruct any nominee for the time

being fegistere’d as holder of the Securities accordingly.

all and any di\.ﬁidends and other distributions accruing on or deriving from the

Securitiés {notwithstanding that they may have accrued in respect ‘of an earlier

: .perlod) mcludlng without limitation, all money payable in respect of them, whether

: .by way of conversmn redemptlon bonus, option, dlwdend interest or otherwise

shall:

iy .. |f recewed by any Chargor {or any nominee of it), -be held on trust for the
-Security Trustee and {if _requested by the Security Trustee) immediately be
paid and transferred to the Securify Trustee; and

(i) - when and if received by the Security Trustee {or its nominee) shall form part

of the Securities and be held by the Security Trustee on the terms of this
Deed as additional security {and, if cash, be paid into a cash collateral

deposit éccou‘nt and may be applied by the i'Security Trustee at any time
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and from time to time thereafter in or towards the discharge of the Secured

o Obligétions as the Security Trustee thinks fit);

following the Security Trustee serving notice on each Chargor, the Security Trustee

‘ (6:’ its nominee) may from time to time exercise {and may from time to time direct

“'the exercisé of) all voting and other rights and powers (by statute or otherwise)

attached to orconferredion the Securities in such manner as the Security Trustee

(in its reasonable discretion) thinks fit and each'Chargor shall, and shall procure that

‘ gr.\-y nominee of that Chargor shalrl, comply with any such directions of the Security

Trustee (or its nominee). For thé avoidance of doubt, until such time as the Security
Trustee (or its nominee) takes any steps to exercise any voting or other rights and

powers attached to or conferred on the Securities, alf such rights and powers shall

' remain with each Chargo:r';'and

\\‘_éé'ch Cha_rQbr shall (_ahd shall procure th'at”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 appbint proxies and

exercise all vo:ting‘ and other rights and pbwers, which 'may at any time be

exercisable by the holders of the Securities as the Security Trustee may from time

to time direct.

The rights and powers attached to or conferred upon the Securities shall, for the

purposes of Clause 7.2(b) above, include {withcut limitation) all powers given to

trustees by the Trustee Act 2000 in respect of securities subject to a trust and shall

- be exercisable without any need for any further consent or authority of a Chargor.

REPRESENTATIONS

Each Chargor represents and warrants that:

--iitfhas full'pbwer and authority and is legally empowered to enter into this Deed

and.:to, grant;'security over the Seéurity Assets and to grant the guarantees and

indemnity on the terms set out herein;
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‘st has taken all necessary actions (mcludmg corporate actions) to authorise the

accep,tance 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 into by it

_in connection herewith;

there is no legal or other restriction on its ability 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 agreeme'n‘t by which it is bound;

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

none 'of the Chargors nor any of their affiliates is either:

(). listed, or is owned or controlled, directly or indirectly, by any person which is

Iisted,,on an SDN List; or

(i) .';_:Iocated orgamsed or resudent in a country WhICh is the SUbJeCt of sanct|ons

-i:by any Authonty, .

no Secu_rity‘ Interest {other than the Security Interests created or expressed to be

- created by or pursuant to this Deed) exists on, over or in relation to any of the

Security Assets at the date of this Deed;

any. Security Assets in the form of Securities are fully paid and not subject to any

. ;.'Q_ption to purchase or-similar ‘rig.hts. The constitutional documents of companies
_ ":\_.v;r‘hosé Securities are subject to the security created by this Deed do not and could -

not restrict or inhibit any transfer of those Securities on creation or enforcement of

the Security; and-

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

repeatéd by reféfe_nce to the:then existing circumstances.
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- GENERAL UNDERTAKINGS

Ea_éh Chargor'undertakes to procure that:

- it shall not make any.material change in the scope or nature of its business;

|f a Chargor is a partnershlp, it shall notify the Security Trustee in writing
immediately of any change in the membershlp of the partnershup Whenever

possﬂale such not|f|cat|on shaII be given in advance of such change and

~ if'a Chargor comprises one or more trustees, such Chargor shail give to the Security

"Trustee not less than 28 days' prior written notice of the proposed retirement of
any trustee or- the appd_intment of 'any new trustee (which shall not be effected
without the prior written consent of the Security Trustee) and shall notify the

Security Trustee in writing, immediately upon the death of any’ trustee or the

- dissolution of any firm or corporation acting as trustee.

INFORMATION AND ACCESS

Each Chargor shall ftom time to time on request by the Security Trustee, provide

‘th‘e 'Secur]ity'Trusteeiwith such- information and documentation as the Security

Trustee méy reasonébly require relating to the Security Assets and its compliance

with the terms of this Deed. .

‘ Each Chargor shall perm|t the Securlty Trustee, its representatives, professional

adwsers and contractors free access at aII reasonable times and on reasonable

) ‘notlce to |nspect the Security Assets {including, without limitation, for the purposes

of conducting a valuation of the Security Assets).

Each Cha‘rger sh'ell prompt.ly netify the Security Trustee of any Iitigatien, arbitration .
or adminietrative p‘roceedings commenced, pending or threatened against it or any
of its. Subsidiaries or any other event which is reasoha’bly-likely to adversely affect
the value or otherwise depreciate, impair or prejudice any Security Asset or result

in the security created by this Deed: becoming enforceable.
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11, PRIORITY OF CHARGES

111 . ‘Any mortgage asmgnment fixed charge or other fixed secunty each Chargor creates
in the Secunty Trustee's favour will have priority over the floating charge created

:'by Clause 4.4 (Ff’oatfng charges) (or in the equivalent provision in the Accession

""" "Deed), unléss'the Sécurity Trustee states otherwise.
1-1:.2“ Any debentures, assignment, mortgages or charges (fixed or floating) which each
Chargor creates in the future (except those in the Security Trustee's favour) shall be
. expressed.to be subject to this Deed and shall rank in order of priority behind the

security created pursuant to this Deed.
12.  COLLECTION OF RECEIVABLES

12,1 Each Chargor shall collect and realise all Receivables and immediately on receipt
_ pay all money which it receives in respect of them into that Chargor's bank account

with the Barclays Account Bank, or |nto any other account specified by the Security
Trustee and notiﬁed in wntlng to each Chargor (wh|ch may include an account held
:Trustee may d|rect Pendlng that payment, each Chargor will hold all money so

- recewed upon trust for the Secunty Trustee, separate from its own money. Each

Chargor may. not, without prior written consent, charge, -factor, discount, assign,
postpone, subordinate or waive its r_ights in respect of any Receivable in favour of

any other person (other than'the Security Trustee) or purport to do so.

2122 if required by the Security Trustee, each Chargor shall serve notice, in such form as
‘ the Security Trustee may reasonably require, on the account bank (if not a Finance

Party)i of the security congtituted by this Deed.

RECPER 1_!t a credi't'.belance:_dn' any account of a Chargor with any member of the Barclays
‘Group includes proeeeds of Receivables credited or transferred to that account, the

Seéurity Trustee has an absolute discretion to direct the relevant member of the

Bartla;ts Group te permit 'er refuse to permit that Chargor to utilise or withdraw

- that credit balance and the Security Trustee may in its sole discretion at any t|me

, dlrect the relevant member of the Barclays Group to transfer all or any part of that
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(b)

(c)

" credit balance to any other account of that Chargor with that member of the

: Baré:l'ays Group, or to a suspense account opened for the purpose of holding or

reaf'ising such funds, or in reduction. of any outstanding Secured Obligations. The

..Parties hereto agree to comply with, and take any riecessary action to effect, any of

" the directions given by 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 party and any Receivables
re-qésigned or due to bé':re-:éssigned't'o that Chargor will be subject to the relevant

fixed charge detailed in Clause 4.2 (Frl\"ed charges), subject only to any defences or

rights of retention or‘sét off which the Secured Party or the third party may have

‘against that Chargor.

COVENANTS RELATING TO LAND AND OTHER ASSETS

Each Chargor shall:

“keep its Land, p|aht,‘ machinéry, computers, vehicles, office or other equipment in

good and substantial repair and condition to the satisfaction of the Security Trustee;

perform and observe in all material respects all the covenants, conditions and

stipulations {whethef as landlord or tenant) in any lease, agreement for lease or

Gther righ‘t*t-o occﬁpy‘ in respéct of any of its Land -and shall hot do or’ permit to

subsist any act or thing as.a result of which any such lease, agreement for lease or

othe‘nj" right to occupy may be subject to determination or right of re-entry or

‘forfeituré prior to the expiration of its term;

‘ ‘not at any time without the prior 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

(othef than stock in trade"o‘r work |n progress)' on or in its Land, if to do so would

“reasonably be expected to have a materially adverse effect of the value, saleability

" or use of_'t_h'r:e% Land or the enforceability of this Deed;
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' 'comply with all planning laws and regulations and the terms of any authorisation

in respect of any such planning laws and regulations, in each case relating to any

of its Land;

“obtain and maintain in full force and effect all Environmental Approvals and ensure

that the business and/or operations carried on at the Land comply in all respects

with all Environmental 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

~ notify the Security Trustee promptly on becoming aware of any Environmental

Contamination at of 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 taking of all necessary action to deal with, remedy or

remove from'-the Land or prevent. the incursion of (as the case may be) that

‘Enwronmental Contamination or crrcumstances Ilkely to lead to Environmental

minimise the .danger or harm arlsmg to the Enwronment.-

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

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

- power) any lease or’ tenancy

gree to any amendment or waiver or- surrender of any Iease or tenancy

commence any forfeiture pro'ceedings in respect of any lease or tenancy;

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

right to occupy;

consent to any assignment of any tenant’s interest under any lease or tenancy;

- agree to any rent review in respect of any lease ortenancy; or -
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~ serve any notice on any former tenant under any lease or tenancy (or any Chargor

of that former tenant) which would entitle it to a new lease or tenancy, in respect

of aII or any part of its Land.

~ 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

as it con5|ders are necessary or desirable to remedy such failure. Each Chargor shall

immediately on 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.
ACCOUNTS

Nottt’t&ation and Variation

*Each Chargor shall promptly deliver to the Security Trustee on the date of this Deed (and,

if any change occurs thereafter, on the date of such change), detalls of each Assigned

Account opened or mamtalned by |t with any bank, bmldmg society, financial institution or

142

other person

Security Trustee rights

At‘gany time ‘and from time to time after this Deed becomes enforceable or the Security

Trustee directs, the Security Trustee shal! be entitled, without notice or further demand, to:

(a) .

()

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

nder or arising out of each Account (incIUding the related Deposits);.

exercise in relation to each Account all such rights as each Chargor was then entitled .

_to exercise, in relation to such Account or might, but for the terms of this Deed,

- exercise; and

make any direction or instruction to the Barclays Account Bank or any bank, building

society, financial institution or other person at which an Assigned Account is held

to givé effect to this Clause 14.2.
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143 '~ Terms of Accounts

Except with the Secunty Trustee s prror wntten consent and subject to Clause 14.4 (Partial

maturrty} each Fixed Charge Account shall be maintained on the terms that any relevant

l Dep05|t shall mature on the earlier of;

{a) . the first time at which: (i) there are no remaining Secured Obligations; and (i) the _
relevant Finance Party is.not under any obligation or liability (actual or contingent)
to-,make' advances or provide other financial accommodation which, if made or

provided, would give rise to any Secured Obligations; 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 becomlng

SO due and payable

’so that, at-such tirneas any such credit balance shall mature {or at any time thereafter), the

Security Trustee may ' exercise 'in relatron to that credlt balance any rights of set-off,

combination or consolldatson to whlch any of the Secured Parties may be entitled under

thrs Deed, any other-contract, or at law.

144 Partial maturity

If ‘on any day,:,any of the Secured leigatibns_ :become due and payable and have not been

paid 'by close of business in London on the same day, then only so much.of thevDepolsit

'-Secured Oblagatllons wh|ch _became due and payable and had not been paid by close of

business on that day.

145  Interest on Deposit

L Interest shaII accrue on each. Deposrt on any Fixed Charge Accounts at’ such rates and be

payable on. such dates and in such manner as- agreed by the parties from time to.time.
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(b

Restrictions on De;ibs'its

Each Charger. shall prior to this Deed becommg enforceable or unless the Security

Trustee othemnse directs, be entltied to receive, withdraw or otherwuse transfer any

credit balance from time to time on any Account.

At any time and from time to time after this Deed becomes enforceable or the
Security Trustee directs, the Chargors shall not be entitled to receive, withdraw or

otherwise transfer any Deposit from time to time on any Account except with the

"pnor wrltten consent of the Securlty Trustee.

NEGATIVE PLEDGE

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

 create, agree to create or permit to exist any trust, interest or Security Interest
(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 ‘

sﬁbjecf t;ﬁ _Cl_éuse 15.2{b) below, part with, grant or enter into a lease of, sell, transfer,
- assign or otherwise dispose of-(in‘;luding‘ by way of declaration of trust) all or any

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

. Each Chargor undertakes to the Secufity Trustee that, save as expressly. permitted

by the Security Trustee in writing, it will not;

creaté any mortgage or any fixed or floating charge or other security, over any of

the Floating Charge Assets (whether having priority over, or ranking pari passu with

or srubjAect to, thé floating charges created by this Deed); or

 sell, transfer, part with or dispdse of any of the Floating Charge Assets except by

" way of sale in the ordinary course of business.
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161

(@

(k)

(@

]6-j2_:

'PRESERVATION OF SECURITY

Ruling. off

L fany Se_ctlred Party.(in this Clause 16.1, the relevant Secured Party) receives notice of any

"subsequernit interest or Security Interest affecting any Security Asset:

each of the Secured Parties may open a new account or accounts in respect of that

Chargor and if any Secured Party does not open a new account, it shall nevertheless

:,'be treated as if it had done so at the time whén_the relevént Secured Party had

..;received the notice;

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 in no circumstances whatsoever shall such payments operate

to reduce :the amount due from that Chargor to the relevant Secured Party at the

timé_ when the relevant Secured Party had received the notice; and

aII péyments 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 -

,;Iast recewed into any account of the Chargor with any Secured Party.

Release

If at any time the Secured Obllgatlons shall have been paid and drscharged in full and the

. Security Trustee i is. sat|sf|ed that none of the Secured Parties has any commitment, obligation

" or Ilablhty of any kind (presefit or future, actual or contingent), the Security Trustee will at

the  request and cost of the Chargors re-assign the Security Assets to the Chargors or

otherwise discharge the security.constituted under this Deed.

" 163

‘Retention of Charges

N_otwithsta'nding Clauée 16.2 {Release):

ia)

if the:Security Trustee shall have reasonable grounds fo‘f'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 Chargor's assets may be less than the amount of its liabilities,
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(b)’;f

_ _ndtwithstanding (i) the -payment and discharge in full of all Secured Obligations or

(9

171

~taking inté account its contingent and prospective liabilities or may be deemed for

the purpdses of any law to be insolvent or bankrupt, as at the date of any payment

made by that Chargor to any Secured Party, then the Security Trustee shall be at

: Ilberty 10 retain the secunty 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 can be avoided or invalidated;

thefSecurity Trustee shall bé able to: exercise its rights under paragraph {a) above

(i) any release, settlement, 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

,:|f at any tlme W|th|n such period as is referred to in paragraph {8) above, any step

- or corporate action |s taken in respect of a Chargor in relation to or wnth a view to

any insolvency, bankruptcy, administration, wrndlng up or receivership proceedlngs
or procedure as set out in Part 26 of the Companres Act 2006 or in the Insolvency

Act 1986 or in relation to or with a view to any analogous proceedlngs or procedure

" in any jurisdiction the-Security Trustee shall be at Iiberty to continue to retain such

3securityr for such further period as the Security Trustee may reasonably determine

and such security shall be deemed to have continued to have been held as-security

for. the payment and dlscharge to the Secured Parties of all Secured Obligations.

* . FURTHER ASSURANCES -

Each Charc]or shall,mon-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 Party may reasonably specify for protecting, preserving or

perfecting' any security created or intended to be created by this Deed or for

_,'facilitatin'g the realisation thereof or otherwise for enforcing the same or exercising

any of the powers, rights and discretions of the Security Trustee or any other
Secured Party under this - Deed, |nc!ud|ng the execution of all releases transfers

asmgnments and other documents and the giving of all notices, orders mstructlons

| directions and requests for any consents to enable the property to be charged which
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@

(b)

BORT

181

the Sec,urify‘ Trusteé or any other Secured Party may reasonably request and each

_ Chargér irrevocably and ‘s'(__evérally by way of security appoints the Security Trustee

(and:ahy Receiver or Dél'egate appbinted 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 Se_curity Trustee may think fit.

Each' Chargor by way of security irrevocably and severally appoints the Security
Trustee (and any Receiver or Delegate. appointed under this Deed) to be its attorney

with full power of substitution, on its behalf and in its name or otherwise, at such

- time and in such manner as the attorney thinks fit:

prior to servite_p_f a default notice or any demand for payment, to do anything

which that Chargor is obliged to do under this Deed (but has not done);

on and after service of a defau:lt notice or any demand for payment, to do anything

" which that Chargor is obliged to do under this Deed; and

to take any action which is ancillary {o the exercise of any of the rigihts conferred

_on the'Se,curity"'I"rustee or 'an_y other Secured Paﬁy, in relation to any Security Asset

' f,o'r' under this Deed -c:)r',ény other agreement with the Security Trustee or any other

“‘Secured Party, the Law of Property Act 1925 or the Insolvency Act 1986, and ratifies

and confirms and agrees to ratify and confirm whatever any such attorney shall do
or purport to do in the exercise or purported exercise of all or any of the powers,

" authorities and discretions referred to in this Clause 17.2.

" ENFORCEMENT

On and after service of a default notice or any failure to pay any of the Secured

. Oblriig'ations when they fall dtje ar a"request from a Chargor to the Sécurity Trustee

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 enforceable and the

Security Trustee, without prejudice. jd_the powérs conferred on it by virtue of the

. Law of Property Act 1925, sha'll be entitled tor
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{a)

CH

enforce. aII or any part of that Securrty at the times, in the manner and on the terms

. it thlnks flt

{0)
@
182

183

iiftake posSession of-and_ hold or dispose of all or any part of the Security 'Afsséts (and

any Assets of the relevant Charg‘or 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 or otherwise dispose of any Security Asset and to give good discharge for

.ary moneys received by the Security Trustee in exercise of such power of sale and/or

disposal.

If no default notice has been served on a Chargor, the Security Trustee shall as soon

. as reasonably practicable after exercising any power pursuant to Clause 18.1 above,

~ notify the Chargors of such exercise.

To the extent that the Security Interests created by this Deed constitute a "security '

~ financial coHateraI arrangement” and the Security Assets constitute "financial

;;collateral“ for the . purpose. of the Financial Coliateral Arrangements (No. 2)

‘_':Regulatnons 2003 (the ‘Regulations), the Security Trustee shall have the nght on

giving prior notrce to a Chargor, at any time after the Security Interest becomes .
enforceable, to appropriaté all or any part of the Security Assets in or towards

dlscharge of the Secured Obllgatlons The parties agree that the value of the

approprigtéd Secunty ‘Assets shall be, in the case of cash, the amount of cash

"5approprlated and in' the case of Securities, determined by the Security Trustee by

reference to any publlcly avariable market price in the absence of which by such
other -means’ as ‘the Secunty Trustee {actlng.reasonably) may select includzng,
wnthout I1m|tat|on an independent 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 unposted interest that is paid in relation to that Account at the time
the right of apbropriation'is exercised. For the purpose 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 reasonable manner™.
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. 20

201

20.2

203

" CONTINUING SECURITY

The secunty constltuted by this Deed shall be contmumg, is made for securing

further advances and will extend to the ultimate balance of the Secured Obligations,

'regardless of (i) any mtermedlate payment or dlscharge in whole or in part; and (ii)

any amendment variation, restatement “assignment, replacement, ‘refinancing,
novation or departure (however substantial or material) of, to or from-any document

constituting any Secured Obligations:
INSURANCE

Each Chargor must insure all insurrable Assets with an insiurance office or underwriter
acceptable to the Security Trustee, against loss or damage by fire and such other
risks-a_s the Security Trustee may apecify from time to time.,Thts insurance cover
must be to‘r’ the full replacement-\ralue and be indek—linked. Each Chargor must also
"r'naintain”all ‘other inSurancee ‘normally maintained by prudent companies with

similar activities to those of that Chargor or as the Security Trustee may require.

Each‘C'hargor must punctually make all premium and other payments necessary to

‘effect or maintain these insurances and produce receipts for these payments at the

"'request of the Security Trusteef'lf, at any time, a Chargor fails to have the required

msurance cover-in place or to produce any receipt on request or to deposit any

polrcy W|th the. Security Trustee under Clause 5 (DE/II/E'I)’ of Documents of Title and
Registration) 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

recover the casts of doing so from that Chargor.

contalned in thls Clause 20 (/nsurance) or mdependently of or otherwise than in
pursuance of such obllgat|on) shall as the Secunty_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 -Securirty Trustee in or towards payment of the monies for the time -
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211

212

213

22.

224

(a}

'_béing secured by this Deed or such part or parts-fﬁereof as the Security 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

Trustée may appoint any one or more qualified persons to be an administratér of

. any Chargor, to act together or independently of the other or othe-rs‘appointed {to

" the extent applicable).

Any such appointment'l_'nay be made pursuant to an applicatioh to court under
paragraph 12 of Schedule B1 of the Insolvency Act 1986 (Administration application)

or by f.illing specified documents with the court under F:;aragraphs 14 to 21 {inclusive)

“of Schedule B1 of the Insolvenéy Act 1986.

In this Clause 21, a "qualified person" means a person who, under the Insolvency
Act 1986, is quélified to act as an administrator of any company or individual with

_respéct to which that person is appbinted.

".RECEIVER

Apbqinﬁtment of Receiver

At any time after this security becomes enforceable, or if a Chargor so requests the
by law) without furthér, notice appoint under seal or in writing, any one or more
qualified persons.to be a R_eceiver of all or any part of the Security Assets, to act

together or independently of the other or others appointed to the extent applicable.

|In this Clause 22, a "qualified person” means a person who, under the Insolvency

“Act 1986, is qualifi’ed‘to act ‘as a Receiver of the property of any company or

individual with respect to which that person is appointed.
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{b)

" Powers of Receiver

Every Receiver appomted in accordance with Clausé 22.1 (Appointment of Receive)

- shall (subject to any restrictions  in the instrument appeinting him  but
: inotwnhstandlng any wmdmg up or dlssoiuhon of a Chargor) have and be entitled

“to exercise all of the rights, powers and discretions, as vaned and extended by the

provisions of this Deed, conferred by the Law of Property ‘Act 1925 on any receiver
appointed und.er that Act and those conferred by the Insoivency Act 1986 (and to
:more than one Recewer in respect of all or any part of the Secunty Assets, each

such Receiver may {unless otherwise stated in any document appointing that

Receiver), exercise all of the powers conferred on a Receiver under this Deed or

- under the Insdtvéncy Act 1986 individually and to the exclusion of each other

“Receiver. -

The rights, powers -and discretions referred to in paragraph (a) above include

(without limitation) the right, power and/or discretion (as the case may be):

0 Take possession: to take immediate possession of, get in and collect the

Securlty Assets or any part of the Security Assets whether accrued before or

after the date of hIS appolntment

(i) - 'Carry or_n.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 the whole or any part of the business of that Chargor;

(iii) :.'Protecti.on of assets: to make and effect all repairs, alterations,
: ..__improvejrhents, repl.-acements,.‘developnte;t\ts, demolitions and insurances
{including indemnity insurance and performance bonds and guarantees) and
d.o'.ejnlt-other' acts which a Chargor'might do in the ordinary conduct of its
busihess, as well for thé‘ protection as for the improvement of the Security
_.Assets and to commence and/or complete any building operations on any
Land secured pursuant to this Deed- and to apply for and maintain any

planning permissions, building regulation approvals and any other
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-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 other advisers for the purposes

of this Deed upon such terms as to remuneratlon or otherwise as the

e Receivér: ‘may thlnk “proper and to d|scharge any such persons appointed by

[

il

a Chargor

Borrow money: to borrow money for the purpose of exercising any of the

powers, authorities and discretions conferred on the Receiver by or pursuant
to this Deed and/for of defrayi.ng any costs, charges, losses or expenses
(including. the Receiver's remuneration) which shall be incurred by that
Receiver in the exercise of such powers, authorities and discretions or.far any
other purpose, to raise and borrow money elther unsecured or on the security

of the Securlty Assets or any part of the Secunty Assets E|ther in priority to

- the seeunty constltuted by this Deed or otherwise and generally on such

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

the exercise of such power or to see to the application of any money so

_ raised or borrowed;

Sell business: to séll or concur in selling the whole or any part of any

Chargor’s business whether as a going concern or otherwise;

Sell assets: to sell, exchange, grant options to purchase, license, surrender,

“release, disclaim, abandon, return or otherwise dispose of, convert into

“"money or realise all or any part of the Security Assets by public auction or

private contract-and generally in such manner and on such terms as the

Receiver shall:think proper or to concur in any such transaction. Without

jprejudice t_d the generality of the foregoing the Receiver may do any of these

" things for a-consideration consisting of cash, debentures or other obligations,

shares, stock or other valuable consideration and any such consideration may

be beyable in a lump sum or by instalments spread over such period as the
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Recéiver ma):f'think fit. Fixtures, other than landlords’ fixtures, may bé severed

-:,:and sold separatel;.r from the property containing them without the consent

. - of the relevant Chargor

.(ixi;i)

Acquire assets: .to acquire assets for such consideration and on such terms

as the Receiver may think fit, to purchase outright or acquire by leasing,

~hiring, licensing or otherwise, any land, buildings, piant, equipment, vehicles

- or materials or any other property, assets.or rights of any description which

(ix}

| (xi}

the Receiver considers necessary or desirable for the carrying on,
improvement or realisation of any of the Security Assets or the business of a

Chargor or ‘otherwise for the benefit of the Security Assets;

Leases, etc.. to grant or agree to grant ary leases whatsoever and let on

charter, sub-charter hire, lease or sell on condition énd to grant rights,

optlons licences or easements over all or any part of the Security Assets for

such term and at such rent (wath or without a premrum) as the Recerver may

“think proper and to rescind, surrender- and accept or agree to- accept a

:"surrender of any lease or tenancy of such Security Assets or agree to any

variation of any such contract affecting all or any part of the Security Assets

on such terms as the Receiver may think fit {including the payment of money

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

B Uncalled ‘capital: to call Op or require the dlrectors or members (as

appticablé) of a-Chargor to call up all or any portion of the uncalled capital
for the time being of 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),

Cdmp_romise:-tp negotiate, settle, adjust, refer to arbitration, compromise,
abandon and arrange any claims, accounts, disputes, questions and demands

with or:_by'any pe_reen who is or claims to be ‘a creditor of a Chargor or

relating in any way'te the Secuﬁty Assets or any part of them;
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(xii)

Leg'al actions: to- bring, prosecute, enforce, defend and abandon all such

‘actions, suits and proteedingéiin relation to the Security Assets or any part

- of them‘as‘ may seem to the Receiver to be expedient;

Receipts: to give valid receipts for all moneys and execute all assurances and

things which may be propér or desirable for realising the Security Assets;

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

jurisdictio.n and transfer to ahy such Subsidiary or any other company or body

(xv)

corporate, whether or not formed for the purpose, all or any part of the

Security Assets; -

‘Powers, ‘discretions; etc.: to 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 the outstanding contracts

. or arrangements of a Chargor relating to or affecting all or any part of the

i) -

Security Assets; and

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

. consider desirable or necessary for realising the Security Assets or any part

of them’ or incidental or conducive to any of the matters, powers or

authorities conferred on a Receiver under or by virtue of this Deed, to exercise

“in relation to the Security Assets or any pait of them all such powers,

. authorities and things as the Receiver would be capable of exercising if it

i were the. absolute beneficial owner of them,

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

22.3 --'Removai""

T.HeA Security -ffﬁstee m':a.):/'_from t_ii"ne‘to time, by writing- remove any Receiver appointed by

it'(go far as it

is Iawfull'y able) and may, whenever it may deem it expedient, appoint a new
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“Receiver in -the place of any Receiver whose appointment may for any reason have

terminated.
224  Remuneration

{ay - 'l’he Security Trustee may from time to time, fix the remuneration of any Receiver
appomted by it (wh|ch remuneration may be or include a commission calculated by
reference to the gross amount of all moneys received or otherwise and may include
remuneration in connection with clalms, actions or proceedmgs made or brought

~ against tlielReceiver:'b‘y a Chargor or any other person or the performance or
"‘dlechargel of any o'b'li:g'ation imposed ueoh the Receiver by statute or otherwise) but
such remuneration shall b'e' payable by that Chargor alone, and sections 109(6} and
(8) of -the Law of Property Act 1925 shall not apply in relation to any Receiver

‘appomted under this Deed.

by -T'he amount of such' remuneration may be debited by the Security Trustee to any
account of the relevant Chargor, held with a Secured Party but shall, in any event,
form part of the Secured Cbligations and accordlngly be secured on the Security

~* Assets under the security contained in this Deed.

225 -“Extent of appointment |

The exclusron of any Secunty Assets from the appomtment of the Receiver shall not preclude

the Securlty Trustee from subsequently extending the Receiver's or Receivers' apponntment

" (or that of their replacement) to that part or appointing another Recéiver over any other

* part of the Security Assets. -

226 Noliability as mortgagee in possession

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

" of it or the Receiver entering 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 liable for any
loss on realisation or for any default or omission for which a mortgagee in possession might

be liable.
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S 227 ::'Agent ot"thargor o

(a):":' Every Receiver of a Chargor duly. appomted by the Security Trustee under the
” powers in that respect contained in thls Deed shall be deemed to be the agent of

. that Chargot for all purposes and shall as such agent for all purposes be deemed

to be in the same position as a Receiver duly appointed by a mortgagee under the

Lew'of‘Propert'y-Act 1925.

(b) .. Each Chargor alone _shall be responsible for the contracts, engagements, acts,
“omissions, defaults ‘and losses of the Receiver and for liabilities incurred by the
“Receiver ‘and no Sectired Party shall incur any liability for them by reason of the

Security Trustee appointing such Receiver or for any other reason whatsoever.
22.8  Security Trustee may exercise

To the fullest extent permitted by law, all or any of thelpowers, authorities and discretions
which are conferred by this Deed (either expressly or impliedly), upon a Receiver of the
S,ecurit‘y Assets, m_ay:,‘b.e;exercised after the ‘security created under this Deed becomes '

enforceable by the Secu'rity‘Trustee in relation to the whole of such Security Assets or any

“part of them without first appointing .a Receiver of such property or any part of it or .

- notwithstanding thé appointment of a Receiver of such property or any part of it.

23. ~ APPOINTMENT OF AGENT AND CHANGES TO CHARGORS

 (a) Each Chargor (other than the Agent) by its execution of this Deed or an Accession

“':Deed |rrevocably appomts the Agent (actlng through one. ar more - ‘authorised

. signatofies) to act on its behalf as its agent (and the Agent accepts such

appomt_ment)_ and wrevocably autharises:

(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 Accession Deed or other deed or |

'agreement, notwﬁhstandlng ‘that they may affect that Chargor, without

fu‘rther'reference to or the ce'hsent of that Chargor; and .
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{a)

..“;(c)

i) the Security Trustee to give any notice, demand or other communication 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 executed or made the agreements or deeds.

Where the Chargor is a meﬁ\ber of a group of.companiES and/or limited liability
partnerships, a company or limited liability partnership may become an Additional

Chargor if:

Ay the‘Sécurity.:Trustee approves the addition of that propbsed Additional

' Chargor;

() " the _A.gén't. and the 'propoéedj Additional Chargor deliver to the Security

Trustee a duly completed and executed Accession Deed; and

“(iii) the Security'Trustee has received all of the documents and other evidence

for its know your customer checks and any corporate authorities required
o by the Security Trustee in relation to that Additional Chargor, each in form

_ahd substah;é, satisfactory to the Security Trustee.

Each Chargor sh_all on demand pay to or reimburse the Secured Parties and their '
nominees, agents or Delegates on the basis of a full indemnity on an after tax basis

the amount of all commissions, costs (including legal costs and remuneration),

charges, losses, liabilities, and ‘expenses and other sums reasonably incurred by 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, agents or Delegates) in connection with: .

the inspection or valuation of the Security Assets;

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

;;ié_failurel'byrany _CHargor 1o pén‘orm is obligatiohs'under this Deed or otherwise

;‘,b:rea'ch any terms of :fhis Deed, and
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24.2

24.3

Lo 3 (b)

":che,prese'r'\éatioﬁ, enforcement c')._r 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 arn_o_unt payable in accordance with Clause 3 {Agreement to'pay)._

Each Chargor shaII on demand pay {oor fully mdemnlfy the Secured Parties or other
nominee or ag_ent on ‘an after-tax basis against aII Iosses, actions, claims,
commiissions, costs (including legal cbsts expenses, proceedings and remuneration),
Secu_ruty Trustee (whether actlng 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 reasonably, in connection with

. any"‘payment or:"di_sc;harge.‘in respect of the Secured Obligations (whéther made by

' ?fthat ,Charger ora third party) b'eceming void, voidable, ineffective or unenforceable

for any reasons whatsoever.

Where, pursuahf to Clauses 241 or 24.2 above, a sum is paid to such Secured Party

{or their_nominees, agents or Delegates), the relevant Chargor shall, in addition, pay

to the Secured Parties (or their n.ominees, agents ar Delegates) in respect of value

added tax:

{except where the paymerit 'falls within Clause 24.3(b} below), such amount as equals

any value addéd tax charged to the relevant Secured Party (or their nominees,

- agents or -Delegates) in respec't of the matter which gives rise to the payment and

' which the relevant Secured Party (or their-nominees; agents or Delegates) certifies

is not recoverable by it by repayment or credlt {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 :n the comm155|ons costs, charges, expenses or other items in respect of |

value added tax {and.in such a case the relevant Secured Party (or their-nominees, -

S . ' Page 41



244

25,

L 25.1

252

253

respect of such |tem, naming that Chargor as recipient of the relevant-sup_piy).

Each Chargor agrees that no Secured Party will be held responsible for any loss

suffered as-a result of exercise .of or failure to exércise by the Security Trustee or

any. other Secured Party of its rights under this Deed, except in the case of gross

negligence or w'rlful default of the relevant Secured Party.”

. SET OFF . ..

The Security Trustee or any other Secured 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. payable by a Chargor to the Security Trustee, any other Secured Party

and/or any other mémber of the ‘Barclays Grt)up and is unpaid against (i) any

Iobhgatlon (whether or not matured) owed by the Secunty Trustee, any other

~Secured Party and/or any other member of the Barclays Group to a Chargor,

regardless of the place of payment, booking branch or currency of either obligation

'(wit_h. the difference between the amounts in (i) and (i) being the Set off Amoun?),

regardtess of the place of payment, booking branch or currency of either obligation. -

Pursuant to-the rights in the preceding sentence, any Secured Party may (and the

Securlty Trustee may dlrect a Secured Party or other members of the Barclays Group

) debit an account held by any Chargor with any member of the Barclays Group

by an amount up to and mcludlng the Set off Amount.

. If theobligations 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 |f when converted it

leaves the Secunty Trustee or Secured Party (as appllcable) wrth less than the

-amount du_e the rele\rent Chargor- must make good the amount of the shortfall on

'}fdemand.':_:-;"

The Securlty Trustee and any other Secured Party may, in its absolute discretion

estlmate the ‘amount of any fiability of a Chargor which is contingent or

“unascertained and thereafter set off such estimated amount and no amount shall

“be payable by the Security Trustee or Secured Party (as applicable) to any Chargor
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262

263

264

26.5

27

274

27.2

" uhless and until all Secured Obligations have been ascertained and fully 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 from time. to time in its absolute and. unfettered discretion’ without any

. obligation to give reasons.

. Each of the Security. Trustee and- any Receiver may at any time delegate all or any.

of the rights conferred on it by this Deed.

The delegation may be made upon ény terms and conditions {including the power

" to sub-delegate) and subject to any restrictions as the Security Trustee or the

. Receiver may think fit.

Such delegation shall not preclude either the subsequent exercise of such power,

aufhority or discretion thef§é;urity Trustee or the Receiver-itself or:any subsequ'ent-

delegation ar revocation.

Under no circumstances shall the Security Trustee, nor any other Secured Party nor

any 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

i any act, d:efault, omission or misconduct on the part of any Delegate:

" TRANSFER AND DISCLOSURE

transfer all 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 any information and documentation directly or indirectly

concerning this Deed to any prospective or actual Transferee.

" The Secured Parties may' aisclose any information relevant to this Deed in the

Secured Patties' possession rél'ati‘n‘g to each Chargor and the Security Assets to:

Page 43



{a)

by

{d)”

{e)

27.3

28.

:'a'ny other member or affiliate of the Barclays Group and our or their officers,

: directors, employees, auditors, partners, consultants and professional. advisers;

a governmental, banking, taxation or other requlatory 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 othérwise enter into contractual relations with any member of

- the Barclays Group in connection with this Deed;

court of competent jurisdiction or .governmental, banking, taxation or other

regdlatory authofity or similar body;:

_ ény rating ‘agency (including its professionél advisers) to enable the rating agency

o carry out its normal rating activities;

each other Chargor;

any credit reference. égency; and

ény other obligor in respect of all or pért of the Secured Obligaticns and any

- affiliate, holdi’ng 'companyf or subsidiary thereof.

No Chargor may assign or otherwise transfer any of its rights or obligations under

this Deed.

FORBEARANCE

No delay of omission on the part of the Sécurity Trustee (or ary other Secured Party) in

" exercising any right, power or privilege under this Deed will impair it or be construed as a

waiver-of it. A single or partial exercise of any right, power or privilege will _not in-any

circumstances preclude any other or further exercise of it or the exercise of any other right,

power or privilege.
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" COUNTERPARTS

Th;s Deed may be executed in any number of counterparts, each of which when executed

and dehvered shaII be an. original. AII such counterparts will together constitute one

mstrurnent.

S 30,

301

30.2

303

304

305

@)

NoTices, COMMUNICATIONS AND DEMANDS

Any notice, communication or demand under of in connection with this Deed shall

~.bein writidg and shall be delivered personally, or by:host to the Authorised Address

- and, if given by any Secured Party, may be made or given by any manager, officer

or agent of that Secured Party or of any branch of that Secured Party.

Any notice, communication or demand made- or delivered under or in connection
-with this Deed to a Chargor or the Agent will only be effective in the case of a letter
~which is sent by post, in a first-class prepaid Ietterﬁiwhere available, and is posted .
before the Iast coilectlon of Ietters from the letter box in which it was posted has
been made onh any day, at 10.00 a.m. on the next succeedmg day upon which a

delivery of Ietters is made.

LAhy notice to any Secured Party, shall be addressed in writing and sent by post to
Barclays Securlty Trustee Limited at Business Lendlng Services, PO Box 16276,

B|rm|ngham B2 2XE and’ shaII only be effectlve when actually recéived by that

Secured Pa rty

“Any notice, communication or demand made or delivered to the Agent will be

deemed to have been made or delivered to each of the Chargors.

Demarids under this Deed may be made from time to time and, at any time, the
__Iia.bilities .and obligations of each Chargor under this Deed may be enforced,

irrespective of:

whether any demands, steps or proceedings are being or have been made or taken

against any other Chargor and/or any third party; or
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31

311

31.2

313

314

315,

32,

_whether or in what order any security to which any Secured Party may be entitled

in respect of the-Secure'd Obligations and any other obligations secured under this

Deed i5 enforced.

“All notifications or determinations given or made by any Secured Party shall be

conclusive and binding on the Chargors, except in the case of manifest error.
MISCELLANEOUS PROVISIONS

l.If at any time any 'one of the provisions of'this Deed is or 'becomes invalid illegal ‘

‘enf_orceablllty of the remammg provisions of this Deed shall not in any way be

aﬁéeted or impaired.

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

" Deed has no right under the Contracts {Rights of Third Parties} Act 1999 or any

snmllar applicable Ieglslatlon to enforce or to enJoy the benefits of this Deed unless

other\mse speafled

- Notwithstanding any term of this Deed the consent of any person who is not a

party is not required to rescind or vary this Deed or any other agreement entered

into under or in connection with it.

Unless otherwise specified, the Secured Parties:may, subject to this Clause 31.and
the Contracts (Rights of Third Parties) Act 1999 or:ar_njsimilar applicable le_gisletion, _

rely on any clause of this Deed.

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

party may only execute this Deed unider hand.

‘GOVERNING LAW AND JURISDICTION -

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

it s_hailfbe gouerhed by,:and'cpnstrued in accordance with, the lawsof England.

N ;;Each party wrevocabiy submits, for the excluswe benefit of the Secured. Parties, to

' ithejunsdlctlon of the English_courts (but’ W|th0ut prejudlce to: the Secured Parties’
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| right to commence proceedings against any party in any other jurisdiction) and
irrevocably waives any objection on the ground of venue or inappropriate forum or

any: similar grounds.

| ~This Dée'd has been executed as a deed by the Chargors and signed by the Security Trustee,

" each Firiance 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

| Limited

Name of Chérgor . :Country of Registration - Registered Address
' Ju;isdictidﬁ Number
Siana_ :Holdings;w‘ Englénd and Wales | 10871840 4 Woodpecker
Limited Close, Bushey,
wD23 1AW
| Dr Wakde Ltd | England and Wales | 07493978 4 Woodpecker
. - Close, Bushey,
| Hertfordshire,
| WD23 1AW
| Ayurmed Ltd England and Wales | 05983251 ' Dr Wakde's Natural
| o . : Health Clinic, 299
King Street,
Hammersmith,
London, W6 9NH
Dr Wakde Europe - | England and Wales | 10703469 4 Woodpecker
- Ltd | | Close, Bushey,
. WD23 1AW
Thé Agent
Name of. relevant _CZountry of ;| :Registration Registéred Address
Chargor .| Jurisdiction :|'Number. )
| Siana Holdings . | England and Wales | 10871840 - 4 Woodpecker

Close, Bushey,
| w23 1AW -
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(1

(_a)

SCHEDULE 2 - FORM OF ACCESSION DEED

THIS ACCESSION DEED i made on: [@]

Between

Siana Holdings Limited {incorporated in England and Wales with registéred number
10871840) for itself and: for the Chargors (the Agent);

(2) . [nsert NAME OF COMPANY/LLP] {incorporated in [<] with registered number
. {Insert COMPANY/LLP NUMBER]) of [Insert REGISTERED ADDRESS] (the Acceding
. Chargon; ' ' '
and
(3) " Barciays Bank UK PLC (Company Number 09740322) of 1 Churchill Place, London
" E14 SHP (BBUK); '
(4 - Barclays'Bank PLC (Company Number 01026167) of 1 Churchill Place, London E14
| SHP.(BBPLO); and ' '
i ' ) Bafcla‘yé Security Trustee Limited (Company Number 10825314) of 1 Churchill
B " Place, London E14 5HP, acting in its capacity as security trustee for and on behalf
~ of the Secured Parties (the Security Trustee).
W_h_ereas

This Accession Deed ‘is supplemental to-a Debenture and Cross Guarantee dated [}
. between, inter alia, the Agent, the Chargor(s) (as defined therein) and the Security Trustee

{Debenture and Cross Guarantes).
It is agreed as follows
- DEFINITIONS AND INTERPRETATION

Definitions.

Save to the extent otherwise defined in this Accession Deed, terms defined in the

Debenture and ‘Cross Guarantee have. the same meaning when used in this

Accession Deed.
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(b}

(b)-

Interpretation and other provisions

() Clauses 1.2 (Unterpretation) and 31 (Miscellaneous Provisions) of the

V”Debe‘nture and Cros.s. Guarantee are incorporated in this Accession Deed as if

th_ey'w_rere se‘t\‘out in 'f:ull‘ in this Accession Deed, buf so that references in
those Clauses to this Accession Deed shall be construed as references to this

Accession Deed.

{ii) | All the _provisio,ns contained in fhe Debenture and Cross Guarantee in relétion
' to the security created by it and all the péwers and rights conferred on the
Security Trrus"tee and any Receiver in relation to the security created by the
*DebentAure and Chross Guarantee shall extend and apply to the security created

by this ‘Accession Deed.

(i) The Debenture and Cross Guarantee and Accession Deed shall be read

together and construed as one instrument.

ACCESSION OF ACCEDING CHARGOR

--The Acceding Charg_or agrees to be a Chargor for the purposes of the Debenture

: Ean‘nd Cross .Guarantee_:with immé_diate effect and agrees to be bound by all of the

it.

AGREEMENT TO PAY .

‘The Acceding Chargor, 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 or apply and in the__r_ﬁanner provided for in the document under which

liability for such Sécui‘ed Obligations arises.

The Acceding Chargor unconditionally and irrevocably:

(@ | guarantees to each Finan_ce Pla'r'ty punctual performance of all of each other

Chargor's payment obligations to each Finance Party;
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(i)  undertakes to each Finance Party that whenever another Chargor does not
‘pay any part of the Secured Obligations when due to the relevant Finance
Pérty, it 'shall_ irﬁ'mediately on demand pay that amount (in whatever currency

denominated) as if it was the principal obligor; and -
iy agrees with each Financé Party that if any obligation guaranteed by it is or
e ~-becomeés unenforceable, invalid or’illegal, it wiI.I, as -an independent and

e o ~.-primary oblligatibn,-ihdemnify each Finance Party immediately on demand

against any cost, claims, cha‘rges, expenses, losses or Iiability it incurs as a
‘ o ©+ . result of another Chargor not paying any of part of the Secured Obligations

which would, but for such unenforceability, invalidity or illegality, have been

payable by it on the-_date when it would have been due. The amount payable

by the Acceding Chérgor under this indémnity (meaning for the avoidance of
ddubt, that the.Accedi'ng Chargor is required to fully reimburse the relevant
Finance Party):wiil not exceed the amount it would have had to pay under.

_ this Accession Deed and/or the Debenture and Cross Guarantee if the amount

- claimed had been recoverable on the basis of a guarantee.

© - The covenants and obligations contained in this Clause 3 are given subject to, and
' with the ‘benefit 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 other 'Chargor.'
' : 4 © CHARGES
Aa) General

_ All security created by the Acceding Chargo? under this Clause 4 is:

g @) continuing ‘security for the payment. and discharge of the Secured
' Obligations; =+
i) ' rgrantec:i with full title guarantee;

(i) 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
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; ) 7 o ":('i'v) ‘ gra'nted in favour of ,tne'Security Trustee to hold on trust for and on behalf

- of the Secured Parties.

: (b) Fixed charges
1 ‘ The Acceding Chargor charges by way of first fixed charge: ..

(i aH Land in England ‘and Wales now vested in it and not registered at the

Land Reglstry

- (i) aII Land in England and Wales now vested in’ lt and regastered at the Land

Reglstry,

(i) all other Land whic'h' is now, or in the future becomes, its pronerty;

Aiv) (to.the extent that they are not Land) all plant, machinery, computers,
vehicles, office ‘or other equipment now or in-the future owned by-it and its
interest - in any plant, machinery, computers, vehicles, office or other

equipment in its- possession (but excluding any for the time being part of

its stock-in-trade or work-in-progress) and the benefit of all contracts,

licences and warranties relating to them;

(v) - (to the extent not validly and effectively assigned pursuant to Clause 4{c){i)
1. L . ) , _:..(Assrgnmenzj below) all Rental Income and the benefit to the Acceding
| “ | o Chargor of all otné-r. rights and claims to which Accedmg Chargor is now or
may m the future b_ec_c_:_r_ne‘entltled in relathn.to the Land including (but not
liriited to) all tights and claims of the Acceding Chargor against all persons
~ who now-are or have been or may become lessees, sub-lessees, licensees

- or occupiers of any Land and all chargors and sureties for the obligations

-of such persons;

| ‘(i) all Securities;

(vii)  thensurance Contracts together with all rights and interest in the Insurance

Contracts (including the benefit of all claims arising and, to the extent not
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véii'dly. anjd‘:e:ffec_tiyely' a:s'signed 'bersuant to Clause A(c)(vi) (Assignmend

-~ below, 'arll;monie,';:payable under them);

' ('viii)l

-'”(xi)-

D)

(c}

. other mterests in and to

R

g: ‘ nghts and claims to which the Acceding Chargor is now or may in the future

- (it}

all of its present and future goodwill;

() all of its present and future uncalled capitaf;
00 .l 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 pait of the world;
all other debts now or in the -future owing to it save for thqee arising on
fluctuating accounts with associates (as defined in section 345 of the
Companies Act 2006};
- (xiii) - all'of its present and future right, title, benefit and interest in and to each
_ - Fixed Charge Account and each related Deposit;-and
(xiv)  the benefit of al insfruments',:Quara_ntees, 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 B

- The Acceding Chargor assigns and agrees to assign all of its right, title, estate and

‘the Rental Income -and the benefit to the Acceding Chargor of all other

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

or have been or may become lessees, sub-lessees, licensees or occupiers of

- any Land and all ch‘argors 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 professmnat advisors now
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c.)'t;"at'any time engaged by the Acceding Chargor in relation to any Land
-rand the'manufactq_rers, suppliers or installers of all plant, machinery, fixtures,
: 'ﬁttings and other equipment now or from time to time in the buildings
erected or to be erected on any Land and any other person, firm or company
now -or fro_m time to time under contract w-ith or under a duty to the
Acceding Chargor and the benefit of all sums recovered in any proceedings
‘_'against all or any of such persons; |

(iii) the ‘b.enefit 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 the Acceding Chargor under or in respect of any Property

- Agreement;
(iv) each Assignéd_ Acc’:ount'_and each related Deposit;

‘(v) (to the extent that any Intellectual Property Rights are not capable of being
' :;charged pursuant tq‘Clause 4A{b} (Fixed charges), whether by reason of lack
oof any,tl'.\,i:rd'party consent which is required, or otherwise) its right, title and
iﬁterést (if arny) in and .to any and all damages, compensation, remuneration,

profit, reni," fees, royalties or income which it may derive from such
Intellectual Property Rights or be awarded or entitled to in respect of such

" Intellectual Property Rights; and
{vi) any sums payable to it pursuant to any Insurance Contract,

-pro'vided that nothing in this Clause 4(c) shall constitute any Secured Party as a

‘mortgagee in possession. . |
(d)  Floating charge |

()] T_hé'-Acceding' Chargor charges by way of first fioating charge all its present

and future undertaking and Assets of whatever type and wherever located.

{i) - The floating charge created by the Acceding Chargor under Clause 4(d){i)
| above shall be deferred in poiht of priority to all other security or security

interests created under or pursuant to this Accession Deed.
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(@

' (iii} The floating 'eh'arge created by the Acceding Chargor under Clause 4(d)(i)

7 aboveisa quahfymg floating charge" for the purposes of paragraph 14{2){a)
. of Schedule B1 to.the Insolvency Act 1986 (incorporated by Schedule 16 of
the Enterpnse Act 2002). Paragraph 14 of Schedule B1 of the Insolvency Act

1986 shall apply to thls Accessnon Deed.

Attorney

The Acceding Chargor, by way of security, irrevocably and severally appoints the

‘iS‘ecurity Trustee (and‘ any Receiver or Delegate appointed under this Accession

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 Accedmg Chargor makes the representanons set out in Clause 8
(Representatrons) of the Debenture and Cross Guarantee ‘on the date of this

‘Accessmn Deed.

CONSENT OF EXISTING CHARGORS

The Chargors 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 the- Debenture and Cross Guarantee

-NEGAIIVE PLEDGE

.The Acceding Chargor shall not, without the prior written consent of the Security

‘ Trustee:

M create agree to create or permit to exist any trust, interest or Security
,Interest (howsoever ranklng in point of pnonty) of any nature whatsoever

{mcludlng such as arises by operatlon of law or any enactment) in, over or

affecting all or-any part of its Security Assets; or
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- (b)

10

"'ccnferred by or undér any enactment).

(i) subject to CIaUse\,?(b) below, part with, grant or enter into a lease of, sell,

- transfer, assign or otherwise dispose of (including by way of declaration of
trust) al_l‘ or any part of its Security Assets or any interest in them or agree

to do so.

"The Acceding. Chargor undertakes to the Secdrity Trustee that, save as expressly

permitted by the Security Trustee in writing, it will not:

0! create any mortgage or any fixed or floatmg charge or other security over
any of the Floatmg Charge Assets (whether having priority over, or ranklng
par passu_wnh or subject to, the floating charges created by this Accession

'~ Deed and the Deben'ture' and Cross Guarantee); or

(i) " sell, trans.fer, part with or dispose of any of the Floating Charge Assets e_xcépt

_ by way of sale in the ordinary course of business.

|MPLIED CdVENANTS OF TITLE

Thé"'covenanis-:set out in sections-:3(1), 3(2) ‘and 6(2) of the Law of Property

_ _‘(M|scellaneous Prowsmns) Act 1994 will not extend to paragraphs (b) to (d) of Clause.

‘_':4 (Charges} above. It shaII be implied in respect of paragraphs {b) to (d) of Clause

4 (Charge.s‘) above that the Acceding Chargor is disposing of the Securlty Assets
free from all charges and encumbrances (whether monetary or not) and from -all

other rights exercisable by third parties (including liabilities |mposed and rights

11
OWNERSHIP

The Acceding -Chiargor is'the legal and beneficial owner of, and has good -and
marketable t:itle to, its Security Assets, in each case, free from security (other than
that crealtedjby or p‘u'rsuant to this ‘Accession Deed) and restrictions and onerous

covenants.

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION
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{a)

“The Acce'di-r"\g Chargor shall, on the date of this Accession Deed deliver {or procure

deiiVefy) to the Se'curiterrl_Jstee of, and the Security Trustee shall be entitled to hold

and retain during the Security Period, all deed's, certificates and other documents of

title relatlng to the property charged pursuant to this Accession Deed (including

_any lease or licences relatmg to it) where originals thereof are not reqmred to be

registered.

The Aci_:eding' Chargor shall; at any time as required by the Security Trustee, execute

“and deliver to the Security Trustee any documents and transfers to constitute or

perfect an equitable or legal charge or a pledge (at the Security Trustee's option)
over any Securities, including uncertificated Securities within any clearing, transfer,
settlement and/or depository system,'a‘nd give any instructions and take any actions

the Seéurity Trﬂeiee may' r-equire to achieve this.

The Accedmg Chargor shall, |f requested by the Securlty Trustee, execute all such
documents and do all acts that the Security Trustee may reasonably require to
record the int_e'r'est of the Security Trustee in any registers relating to any registered

Intellectual Prozp'erty Rights.

‘ The Accedlng Chargor undertakes to make or procure that there is made a due

appllcatton to the: Land Reglstry in respect of any Land that is registered land {with

the Accedlng Chargors consent as proprletor of the relevant registered estate):

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

"No df'sposfrmn of the registered estate by the proprietor of the registered
o esrate or. by the proprietor of any registered charge not being a charge
regfktefed before the entry of this restriction, is to be reggkferea’ without a
wn'tten consent signed by the proprietor for the time being of the charge

in the accession deed dated [ ] in favour of Barclays Security
T)’hﬁtee i;mn‘ed (to hold on trusr for and on beha/f of the secured parties -
o specified therein) as referred to in the charges register or their conveyancer’,

Cand
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11

12

13-

' (ii) to enter an obllgatlon to make further advances on the relevant register of ’

itle.

The Acceding Chargor certifies to the Land Registry that the Security Interest created

under or pursuant to this Accession Deed does not cortravene any of the provisions

of the memorandum or articles of assaciation or other constitutive documents of

the: Acceding Chargor.

i T_he:.A.c.ceding Chargor shallt-, ‘if requested by the Security Trustee, execute and deliver

to the provider of any Insurance Contracts such notices and other documents as

the Security Trustee may reasonably require in relation to the assignment by way of °

. security:

.The Acceding Chargor- undertakes not to amend, vary or waive the terms and
“conditions relating to-any Insurance Contract without the prior written consent of

the Security Trustee.

CONTINUING SECURITY

The security constituted 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 (i) any amendment varlatlon restatement, assignment, replacement,
refmancmg, novation or departure {however substantial or material) of, to or from

any document constititing any Secured Obligations..

COUNTERPARTS

This-Accession Deed maybe executed in any number of counterparts, each of which

when executed and delivered shall be an original. All such counterparts will together

. constitute one instrument.

GOVERNING LAW AND JURISDICTION

Clause 32 (Governing faw and jurisdiction} of the Debenture and Cross Guarantee

shall be incorporated in this Accession Deed as if set-out in full in this Accession
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(a)

)

14

(b)

references to this Accession Deed.

[SERVICE OF PROCESS

~The Civil Procedure Rules regarding service and deemed service will not apply to

any letter or other communication notifying a claim or serving legal proceedings
under or in connection W|th the Debenture and Cross Guarantee or th|s Accession

Deed, whlch shall mstead be served in accordance with Clause 30 (Mofices,

Cammun.rcanons and Demana’s) of the Debenture and Cross Guarantee and/or this

‘"Clause 14,

without prejudice to any other mode of service allowed under the Debenture and

Cross Guarantee or this Accession Deed, the Acceding Chargor:

(i) irrevo'cably appoints {name:process agent] (the Process Aéem‘) as its agent for

'j.service of ‘process in relation to any proceedings before the English courts in
, -connectlon with the Debenture and Cross Guarantee and this Accession Deed

“[and the Accedlng Chargor confirms that the Process Agent has accepted such

appointment]’; and

(i) agrees that failure by an agent for service of process to notify. the Acceding

Chargor of the process W|H not invalidate the proceedrngs concerned.

" If the Pro_c,ess Agent is unable for-any reason to act as agent for service of process,

_the Acced_ing Chargor must immediately {and in any event within 7 days of such

event taking place) appoint another agent on terms acceptable to the Security

Trustesg. Failing this, the Security Trustee may appoint another agent for this

purpose.

- The Acr:eding Chargor expresaly agrees and consents to the provisions of this Clause

14,

Wording in square brackets to be inserted if the Process Agent will not sign this Accession Deed.
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(o) [The Process Agent, by its ‘execution of this Accession Deed, confirms its

appointment as agent for service of process in relation to any proceedings before

the English courts in connection with this Accession Deed.}*]*

"+ “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
an_d: 'signed by the Security Trustee and is delivered on the date stated at the beginning of

this Accession Deed.

[ ++Lxecution blocks for Barclays Bank PLC, the Agent the Acceding Cﬁargor fand the

Process AgentF to be inserted**]

2 . Wording in square brackets to be inserted if the Process Agent will sign this Accession Deed.
3 Tg be inserted if the Acceding Chargor is incorporated in a jurisdiction other than England and Wales.

*  Signature black for Process Agent to be included if (i) the Acceding Chargor is incorporated in a jurisdiction
other than England and Wales and (ii) the Process Agent will countersign the Accession Deed.
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16

Construction

Eac_h Chargor acknowledges and agrees that the guarantee constituted by this Deed

_shall be deemed fo.be granted by each Chargor to each Finance Party separately,

as if each such guarantee is constituted by a separate .instrument entered by the

Chargors and such Finance Party (such Finance Party being the Beneficiary), solely

for the benefit of that Beneficiary. Ahy reference to "the guarantee” in this Schedule

3 shall, accordingly, be construed as a reference to each such separate guarantee,

and any reference to "the Beneficiary” shall be construed as a reference to the

beneficiary under the guarantee granted by the Chargors in such Beneficiary’s

favour.

Cbntinuing"GuarantEe and Cohtinuing Security

(a).

The Ilab|llty of each Chargor shall not be dlscharged or |mpa|red in any way

(i) by reason of the invalidity, avmdablhty, v0|dab|I|ty or unenforceablhty as

' regards any other of those persons or entities to this Deed or (i) by the

Securlty Trustee or any other Secured Party releasing, discharging,

Vcompoundmg with or varying the liability hereunder of, or making any other

arrangement with, any other of those persons or entities or {iii} any change

. in the 'co,ﬁ'stitutioh:of any other of those persons or entities.

The secunty and guararitee constituted by th:s Deed shall be a continuing

s’é'c’Urlty and 4 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

intermedia_te payment or discharge in whole or in part.

If this Deed: ceases to:continue in force, the Security Trustee or any other

' Secured Party may Open a new account, or contlnue any ex|5t|ng account,

a ..“‘for each Chargor and the I|ab|I|ty of that Chargor in-respect of the Secured

Obligations at the date on which this Deed ceases shall remain regardless

of any payments in or-out of any such account.

Page 61



7

18 ’

)

frfr?obligatio_r]s of any: Chargor ‘or any'Security for those obligations or

If'any distharge, release . or arrangement (whether in respect of the

“otherwise) is made by the Security Trustee or any other Secured Party in

whole or in part on the basis of any payment, security or other disposition

which is avoided or must be restored in insolvency, bankruptcy, liquidation,

administration or analogous procedure or otherwise, without limitation, then

“the Iiabilify_of each Chargor under this Deed will continue or-:be reinstated

~ as if the discharge, release or arrangement had not occurred.

Each Chargor waives any 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 person (including any- other Chargor) before claiming

from a Chargor under the guarantee constituted by this Deed. The waiver applies

irrespective of any law or any provision to the contrary.

Discharge and release

(a)

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

discontinue it {such pericd being the Motice Period). The amounts payable

on crystallisation (the Crystalfisation Amount) will inctude:

(i) ~ all commitments of a Chargor that may become actual liabilities in
E the future; . =
"Gy all liabilities of a Chargor incurred during the Notice Period; and

(iii)‘ any interest, fees and other charges which any Chargor owes the
Finance Party at the end of the Notice Period but which are not

* actually charged to any Chargors’ account until later.
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Fbllowing payment of the Crystallisation Amount in full by the Chargor

(b)
. sewingfa;discontinuence notice in accordance with paragraph 18(a) of thi‘s
"f'S_cheduIe:?: (the Retiring Chargor:
{l) - the Retiring ‘C'hargor shéll be released by each other Chargor
" (together, the ‘Continuing Cha.rgérs)- from any liability (whether
- past, present or future and whether actual or contingent) to make
_a contribution to any Continuing Chargor. arising by reason of the
performance by ,‘?.”‘Y Continuing Chargor of its obligations under this
Deed; “ ' ' '
| (i) .'1'éach Co_ntiln.uing C-h.ar_gor waives any rights it may have by reason
.... ‘ " of the perférmance;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 taken pursuant to or in connection with this
V:ibeed or any Secured- Liability, where such rightsr or security are
"::gra‘nted by or.in relation to thé assets of the Retiring Chargor; and
(iii) '  the d?;lcontinua_nce of the Rétiring Chargor‘s obligations under this
- Deéd Vpursuan-t to Clause 18(a) of this Sched_ulé 3 does not affect
_ the obligations of the remaining Chargofs under the guarantee
‘constituted by this Deed. '
(0 If any discha'l%ge, rele_éée or arrangement (whether in respect of the
obligatibns of any -C-hargor or any Security for those obliéations ar
B otherwi'se). is made by the r‘e'lre'vant Secured Party in whole or in part on the
- basis cfény paymént,.secufity'or other disposition which is avoided ‘or must
be - restared in insolvency, liquidation, administration or analogous
procedure of otherwise, without limitation, then the liability of any Chargor
. under this Deed will continbe or be reinstated as if the d.ischarge, release
" lor arra_n'_gément-had not occurred.

19 - Waiver o_fpéfences :
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(a}.  None of the liabilities or obligations of any Chargor under the seéurity and

guarantee constituted by this Deed shall be impaired by a Secured Party:

(i)

0)

(iili): '

. (iv)

v

agreeing any amendment, variation, restatement, assignment,

replacement, refinancing, 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 which may have

been made before the signing of this Deed) shall, whatever its
nature, be binding upon each Chargor .in all circumstances,

notwithstanding that it may increase or otherwise affect the liability

~ of any Chargor;

releasing or granting any time or any indulgence of any (including,

wit'hc}'u't limitation, the waiver of any preconditions for_rrdrawing

under, or of any breach of, any document), or entering into any
transaction or arrangements whatsoever with or in relation to any

‘Chargor and/or any third party;

taklng, acceptmg varylng, dealing W|th enforcmg, abstalnlng from .
enforcmg, surrendering or releasing any secunty, right of recourse,

set off or combination or other right or interest helld by a Secured

Party for the Secured Obligatioris and any other obligations secured

and guaranteed under this Deed in such manner as the relevant

Secured Party fhinks fit;

" claiming, proving for, -accepting or transferring -any payment in

" respect of the Secured Obligations and any other obligations

secured and guaranteed under this Deed in any composition by, or

winding Ljp of,- any principal obligor and/or any third party or

abstaining from so claiming, proving for, accepting or transferring;

or
amalgamating with any other company or person whether the new

company thus formed shall or shall not differ in its name, objects,
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(b)

charécter and constitution from the Secured Party, it being the
'-rin_tent that this Deed shall remain valid and effectual in all respects
and for all purposes.in favour of and with reference to any such
new compaﬁy when formed, and may be proceeded on and
enforced in the same manner to all intents and purposes as if such

new company had been expressly named in and referred to herein

instead of the Secured Party.

Each Chargor expressly__ﬁ:onfirms that it intends that the security and
guarantee constituted by this Deed shall extend from time to time to any
{however fundamental) variation, renewal, replacement, refinancing,
increaéé, extension or addition of or to any of documents énd/or any facility
or amount made available under any of the documents including, without
limitation, any variation or extension of th.e purposes for which any facilify :

or amount might be made available from time to time and any fees, costs

_ and/or. expenses gssociated with the foregoing.

20 . No deductions

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, counterclaim, duties, taxes,'*charges or otherwise). unless such

deduction or withholding is required by law, in which event the relevant Chargor

shall pay the Secured Party an.additional amount so that the net amount received

by the Secured Party- will equal the full amount which the Secured Party would have

recéiyed had hq such deduction or withholding been made. -

21 Prééerva_tion 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 security

(including any other guarantee or security signed by a Chargor which the

. ~'Security Trustee or any other Secured Party may hold now or in the future}.

Ea

ch Chargor will remain liable under the security and guarantee constituted
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{b)

by this Deed whether of not any other guarantee or security is valid and

- enforceable or continues in force.

If a Secured Party receives any payment or security from a Chargqr or any
Qt_her person and a Sétuﬁed Party is later ordered under insolvency laws to
resfore the :pbsitionrt:o what it would have been had it not received that
payment or security, each Chargor will be liable as if the Secured Party had

never received the payment or security.

Suspense.account

The 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 accduht of a Chargor or of such other person (if any) as the relevant -

‘._Secured Party thinks fit {(without liability 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.

(a)

Deferral of Rights

Until the end of-the Security Period, a Chargor will not exercise any rights

| which i.t_ may have'.by reason of performance by it of its obligations under

| this Deed:

0] to be indemnified by a Chargor or in respect of any other person;
) - to-claim any contribution from any guarantor or other person in

.respect of the Secured Obligations;

(i) - to take the b,én:é'fi't (in whole or in p'a"r‘t‘ahd whether by Way of

. subrogation or otherwise) of any rights of the Security Trustee or
any other Secured Party under any document or of any quarantee

~or Security taken pursuant to, or in cbnnection with, the Secured

Obligations by the Security Trustee or any other Secured Party;
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(i\'l). to_Bring legal or other proceedings for an order requiring a Chargor
i T ‘or any other person to make any payment, or perform any
- obligation; in respect of which a Chargor or any other person has

given a guarantee, undertaking or indemnity;-

(v to exeicise any right of set-off against any Chargor or any other

“person; ahd/or

| {vi) to claim or prove as a creditor of any Chargor or other person in

i ‘ ‘ . campetition with the Security Trustee or any other Secured Party.

{b) If a Chargor receives any benefit, payment or distribution in relation to such
. rights, it ‘shall hold that- béneﬁt, payment or distribution to the extent
necess;,a:r')l/ to enablle- all amounts which may be or become payable to the
Séé:tj'red Partyby the ;Chérgors to be repaid in full on trust for the Secured

F;a.rtg and ;hzall prom_ptil'y.pay of transfer the same to the Secured Party or

. .as the Secured Party may direct for application.
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To: Accournt Bank/other ﬁbanda/ institution

Date: [ ]

Dear Sirs,

We give you notice thet,- by a de'benture an'd.‘ cross guarantee dated (@] (Debenture and

. Cross Guarantee) we have 'assigrned‘to Barclays Security. Trustee Limited (the Security

: ':Trustee)"ell of our: rights title' and inte‘reSt in and to the ecco'unts Iiéted' below . maihtained

W|th your {Accounr Bank/other ﬁnanaal msz‘/tutron] {mcludmg any renewal rede5|gnat|on

replacement SUdeVISlOI’] or subaccount of such accounts) and the debt or debts

ré presente_d ,thereby.

Account Name:  [¢]
- Sort Code::"'-: : _:;{-] .
Aétdqnt No: - "['-]_ N

" lrepéat list as necessary]

(t_he Accouhts), i

We'ir'revocably instruct and authorise you to disclose to the Security Trustee without any

o reference ‘to or further authonty from us and without any inguiry by you as to the

a Justn‘icatlon for such dlsclosure such |nformatron relatlng t6"the Accouints mamtarned with

you from time to tlme.as the Security Trustee.may request you to disclose to-it.
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[Enter Chargor Nafrié]

s

he date of your receipt of this notice:

(@) = any existing 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 Secufity Trustee or to its order (with a copy to tjs); and .

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

ourselves arising from the Accounts belong to the Security Trustee.

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

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

Please ackndWledge receipt of this notice by signing the acknowledgement ‘on the enclosed

copy letter and returhir\g:it to the Security Trustee at [«] marked for the attention of [«].
Yours faithfully
[Please note that this notice is only to be completed if: (i} it has been agreed that you are

providing sgcufity over an account held with another bank or financial institution; or (i)

- upon request by the Bank]-

‘. for andbn behaif 5f;

(Repeat additional signéture blocks as required)
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of Assignment by Account Bank

To: Barclays Security Trustee Limited (the Security Trusteg)

Déte: [+]

Dear Sirs

. We confirm receipt from [Enter Chargors Names| (the Assignors) of a notice dated [] of

an assignment upon the terms of a Debenture and Cross Guarantee dated [¢] of all of each

Assignor's right, title and interest in 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 représrented‘théreby:

[List refevant accounts here]

| (tHe -Accodh'ts).

' “"We confirm that the balance standing to the Accounts at today's date is [+], no fees or

_periodic':'c'harges are payable' in respect of the Accounts and there are no restrictions on (a)
the .payment of the credit balance on the Accounts {except, in the. case of a time deposit,
the expiry of the relevant period) or (b) the creation of Security over the Accounts in favour

of the Security Trustee or any third party.

We unconditionally and irrevocably waive all rights of set-off, lien, combination or
consolidation of accounts and security in respect of .any Accounts and similar rights

(however described) which we may have now or in the future in respe.ct of each of the

" 'Accounts or the. balance thereon to the extent that such rights relate to amounts owed to

us by _t'He Assignors.

We confirm that we have not received 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 attaching to the Accounts.
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 We will act only in accordance with the instructions given By persons authorised by the

Secprity Trljs'tree and we shall send all statements and Other notices given by ljs relating to

‘the Accouhfé.tb the Security 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 anci:i.o'n behaifl 6f E

[Account Bank/other financial institution]
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EXECUTION PAGES

Marc Romain

Head Wholesale Lending Operatirons

Marc Romain_

Head Wholesale Lending Operations

For and on behalf of Barclays Secﬁrity
Trustee Limited .-

Marc Romain

Head Wholesale Lending Op.erations

Far‘and _oln behalf of Barclays Bank UK PLC :
as Barclays Account-Bank - o

Marc Romain

Head Wholesale Lending Operations
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-

The (.Zhiargors: -

'EXECUTED s a DEED by Siana Holdings

Limited acting by two directbrs/a director

.. EXECUTED as a DEED bij_r_Wakde Ltd

acting by two directors/a director and its

secretary

Signature &f Director -

Nilesh LJ\alCalp

Name of Director {in BLOCK
CAPITALS)

Signatufe of Direcfor/Secretary

- Anunadha b\}aJ(ZA_Q,

Name of Director/Secretary (in

BLOCK CAPITALS)

Signature of Director

Milesh Whakde

Name of Director f{in BLOCK
CAPITALS)

Signature. of Director/Secretary

Anuradhg  Wakde

Name of Director/Secretary. (in

BLOCK CAPITALS)
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&

_acting by two directors/a director and its - _|

- EXECUTED as a DEED by Dr Wakde Europe.

EXECUTED as a DEED by Ayurmed Ltd

‘secretary - - " Signature of Director

Nijeshy L/\)\ﬂMk

Name of Dlrector {in BLOCK

" CAPITALS)

Signature of Director/Secretary

Aﬂumd ha VL}QMt

Name of Director/Secretary (in .

BLOCK CAPITALS)

Ltd acting by two dire'ctofs/a director and

its secretary L ' Signature of Director

N fesh Wakde

Name of Director {in BLOCK

CAPITALS)

Signature of Director/Secretary

Angradhe_Wakde
Name of Dlrector/Secretary (in

BLOCK CAPITALS)
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The K(_:;'ent:

and its secretary - : t S Signature of Director

Nilesh wWakde

Name -of Director (in BLOCK
CAPITALS)

Signature of Director/Secretary

Name of :Director/Secretary (in.

BLOCK CAPITALS)
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