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Registration of a Charge

Company name: PETER JUKES LIMITED
Company number: 08894296
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Received for Electronic Filing: 03/12/2019

Details of Charge

Date of creation:  29/11/2019
Charge code: 0889 4296 0001
Persons entitled: BARCLAYS SECURITY TRUSTEE LIMITED

Brief description:  ALL MONIES AND LIABILITIES COVENANTED TO BE PAID BY THE
COMPANY PURSUANT TO THE CROSS COMPANY GUARANTEE AND
DEBENTURE.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DANIELLA TARBUCK
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8894296

Charge code: 0889 4296 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th November 2019 and created by PETER JUKES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 3rd December 2019 .

Given at Companies House, Cardiff on 4th December 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Case Reference No. BPM/8261825/REP/SPO/8.5

BARCLAYS

The Chargors listed in Schedute 1
{the Chargors)

and

Barctays Bank UK PLC
(8BUK)

Barctays Bank PLC
(BBPLC}

Barclays Mercantlle Buslness Flnance Limited
(BMBF)

Barclays Security Trustee Limited
{the Security Trustee)

and

Barclays Bank UK PLC
{the Barclays Account Bank}

DEBENTURE AND CROSS GUARANTEE

o2 AT nOVEME B¢ 2019

{NOTE: PLEASE INSERT DATE OF EXECUTION
BY FINAL SIGNATORY IN MANUSCRIPT]
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IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED

This Debenture |s an Important legal document, We strongly recommend that you seek the advice of
your solicitor or other legal adviser befare executing this Debanture.

. This Is a Debenture Including fixed charges over the assets referced to In Clause 4.2 {Fixed
charges), an assignment of the rights and assets referred to in Clause 4,3 {Assignment) and a
floating charge over all of the other assets and undertaking of each Chargor in Clause 4.4
{Floating charges).

. The Security Trustee will hold this Debenture as securlty for al! debts and other Habilities owed
to one or more of the Secured Parties by each Chargor including under the agreement to pay
contalned In Clause 3 {Agreement to pay). This Includes alt present and future loans or facilities
that each of the Finance Partles has granted or may In the future grant.

. The guarantees created by this Debenture will be deemad to be granted by each Chargor {on
aJolnt and several basis) In favour of each Finance Parly separately, as if a separate guarantes
Instruntent were entered between the Chargors and each Finance Parly individually, The terms
of each such guarantee are set out in Schedule 3 (Waiver of Defences and Deferral of Rights)
to this Debenture, Note that each Chargor agrees to indemnify (meaning for the avoldance of
doubt, that the Chargor Is required to fully reimburse} each Flnance Party on the terms set out
In-Clause 3.2(c) (Agreement to pay) {In the event the obligations guaranteed by It are or
become unenforceable, invalid or illegal).

. Your llabllities under this Debenture will Include any llabllities owed under any guarantee or
indemnity which you have given to or may give to any of the Secured Partles in the future.

. if any of the debts or liabllitles secured or guaranteed by this Debenture are not paid when
due, the Securlty Trustee can appolnt a recelver, or take possession of the property and any
of the assets charged by this Debenture and sell them and can appoint an administrator in
ralation to each Chargor.

. * This Debenture Is separate from and not limited by any other securlty or guarantee which you
may have already given or may give to any one or mare of the Secured Parties In the future,

garclays 15 2 trading nama of Barciays Bank PLC. Barclays Bank PLC [s quthorised by the Prudeatlal Regulation Authorlty 2nd regulated by tha
tlaancial Conduct Authority and the Prudeatial feguiation Avthority (Financlat Services Register Ho. 122702}, Reglsteredln Englaad, Registered No.
1026162, Re-gme:e.f _c»fﬁce: 1 Churchil Place, Londan, E14 SHP.

‘Barctays Buginess s atradingnama of Barclays 83k UKPLC. Barclays Bank UK PLCIs authorised by the Prudential Regulation Atthority and regulated
by the Fnancial Conduct Authority and the Prudential Regutation Autherity (Financlal Sendees fiegister Mo, 759676}, Registered In Engtand,
Registered Mo, 9740322, Reglstered offica; 4 ChurchHl Flace, London E14 SHP.

Barclays Securlty Trustea Hmited s authorised and regulated by the FinanciabConduct Autharity {Flnancial Secvices Reglster Ho, 7831 15). Reglstered
in €ngland. Reglstered Mo. 10825314, Reglstered office: 1 Churchill Place, London €14 SHR.

Basclays Meccantile Business Flnance Limlted. Reglstered [n England with company number 00838129 and reghitered offica at 1 Chuechill Place,
Londen E14 SHE, Barchays Mercanlile Sysiness Finance Limited1s an adminlstrative agent of Barclays Baak PLC. Barclays Mercantile Bustaess Finance
Uimited & 2a appalnted representative of Barclays Bank PLC which Is authodised by the Prudeatial Regutation Authority and regulated by the
£insncial Conduct Authesity and the Prudential Regulation Authority (Financls! Services Reglster Ho, 122702}, Reglitered!a England vith company
number 01026167 and registered offke at 1 Churchill Place, London E14 SHP.




.THi$ DEED s made on the date specified on the front page of this Deed. *
By:

(1) Theentities flisted In Schedule 1 (The Parties) to this Deed Including the Agent (each a Chargorand
together the Chargors); .

(2) Barclays Bank UKPLC {Campany Number 09740322} of 1 Churchlil Place, London E14 SHP (BBUK);
(3) Barclays Bank PLC {Company Number 01026167) of 1 Churchil} Place, London E14 SHP (BBPLL);

(4)" Barclays Mercantie Business Elnance Limited {Company Number 00898129) of 1 Churchil Place,
tondon E14 SHP (BMBF);

{5} Barclays Security Trustee Limlted (Company Number 10825314} of 1 Churchill Place, London E14
5HP, acting in Its capacity as security trustee for and on behalf of the Secured Partles (the Security
Trustee); and

(6) -Barclays Bank UK PLC {Company Number 09740322) of 1 Churchill Place, tondon E14 5HP (the
Bareloys Account Bank}. '

IT15 Agreeo as follows

1,  DEFINITIONS AND INTERPRETATION
--Definitions
11 In this. Deed, -each of the following expressions has, except where the context othenvise

requires, the meaning shown opposite iti

Accession Deed means a deed of accession In a form and substance satisfactory to the Securlty
Teustee and substantially in the form setoutin schedule 2 (Form of Accession Deed) by which
a person will become a party to this Deed as a Chargor;

Accounts means each of the accounts opened or maintained by each Chargor with any bank,
bullding soclety, financlal institution or other person {other than the Barclays Account Bank)
{the Assigned Accounts) and each of the accounts opened of maintained by edch 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 debis represented thereby;

Addftlenal Chargor means a company of fimited liability partnership which grants security in
favour of the Security Trustee by executing an Accesslon Deed;

Agent means the Chargor (dentified in Schedule 1{The Partles) as- the Agent;

. Assets means all of a Chargor’s undertaking, property, assets, rights, Interests and revenues,
whatever and wherever in the world, present and future, and Includes each or any of theny;
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Authorised Address means the fast address étven to the Security Trustee for a Chargor’'s'place
of business (or any one of them if more than one) or reglstered office;

Authorlty means the United Nations Security Counddl, the Commisslon 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 Subsidlaries;
Default Rate means:

{a) the default Interest rate set outin the document under which the relevant ifabllity for
the overdue amount Initially arose; or

(b} If no default interest rate 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 1t} if it were to fund or of funding the relevant amount plus 2 per cent, per
annum;

Delegate means a delegate of sub-delegate appolnted pursuant to Clause 26 (Discretion and
delegation);

Depasit means all sums deposited or to be deposited In each Account, together with ail other
rights and benefits accruing to or arising In connection with each Account {including, but not
iimited to, entitlaments to interest), together with all accrued Interest, wherever deposited;

Environmental Approvals means 3l consents of any Kind relating to Environmental Laws, to
which a Chargor or the Land or the use or occupation of the Land is subject;

Environmental Clalms means any clalm by any person Inrespect of losses or llabllities, suffered
or incurred by that person, asa result of or in connection with any violation of Environmental
Laws or Environmental Approvals or giving rise to any remedy or penalty that may be enforced
or assessed by private or public legal action asa result of Environmentat Contaminatton or any
application for any interim or final judicial or administrative decree, [njunction, cease and
desist order, abatement order, compliance order, consent order, clean-up order or
enforcement notice, stop notice, improvement notice, prohibition notice or revocation order
in respect of Envlronmental Contamination or any other remedial action or action to comply
that 3 Chargor Is obliged to undertake pursuant to Environmental Laws in respect of
Environmental Contaminatlon;

Environmental Contamination means the followlng and thelr consequences:

{c} any release, leakage of spillage at or from any site owned or occupied by a Chargor
Into any part of the environment of any toxi¢, polsonous, noxious or potluting matter
or hazardous, detrimental of dangerous substances of thing;

(d) any accident, flre, explosion or sudden éveht,whlch affects the environment and Is
attrlbutable to the operation, management or control of any site occupled by a
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RS -Chargor, Inciuding {without limitation) the.storage, keeping, handling, labelling or
.+ disposal of waste (as defined In the Environmental Protection Act 1990) or hazardous,
toxic or dangerous substances; and

{e) = - aﬁ'v désignatton of Land as contaminated fand for the purposes of Part 1A of the
- gnvironmental Protection Act 1990; o '

. Environmental Laws Includes all or any laws, statutes, rules, regulattohs, treatles, ditectives,
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 occupation or use of the Land or the operation of any
businass from or using the Land; '

Flnance Partles means B'BUK, BBPLC and BMBF;

Floating Charge Assets means those of the Assets that are for the time being comprised In the
floating charge created by Clause 4.4 (Floating chorges) (or in the equivatent provision In the
Accossion Deed) but only insofar as concerns that floating charge;

{nsurance Contracts means all insurance and assurance contracts and policles now or In the
future hetd by or othenwlse benefiting a Chargor:

(ff = which relateto Assets themselves subject to a fixed charge In favour of the Security
Trustee; or

" {g)  whicharenoworin the {uture deposited by that Chargor with the Security Trustee;

{ntellectual Property Rights means patents (Including supplementary protection certificates}),
trade marks, service marks and designs {and any applications for any of them), utility mode!ls,
deslgn rights, copyright, database rights and rights, title, interest and benefits in respect of
domain names, logo, get-up, computer software, hrand and trade names, know-how,
confidential Information, [nventlons, maral rights, trade secrets and rights In passing off and
all other intellectual property rights and Interests (whether registered or unreglstered) and all
rights under any agreements relating to the use or exploitation of any such rights {inciuding
for the avoldance of doubt the right to receive revenue or royalties) and, In each case, any
extensions or renewals of, and any appilcations for, these rights;

Land Includes freehold and leasehold, and any other estate In, tand and {outside England and
Wales) immovable property and in each case all bulldings and structures upon and ali things
affixed to Land Including trade and tenant’s fixtures and fittings {but excluding, In the case of
leasehold property, landlord's fixtures) and fixed plant and machinery;

Notlce of Account Securlty means a notice of securlty In substantially ‘the form as set out in
schedule 4 {Form of Notice of Security to Account Bank) or In such form as may be specified by
the Security Trustee;

Property Agreement means all present and future agreements, contracts, optlons or
. undertakings for or Inrelation to the creation of any estate, interest or right in or over the Land
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{including, without limitation, In relation to any lease, licence, tenancy or right to occupy
whether on 2 fixed term or perlodic basls);

Recelvables means all sums of money recelvable by a Chargor now or In the future consisting
of or payable under or derived from any Asset referred to in Clavse 3 {Agreement to pay) (or
any Asset referrad to In the equivalent provision In the Accession Deed); )

Recelver means a recelver and manager or a receiver and the term shall include any of thelr
delegates or sub-delegates;

Rental Income means the gross rents, licence fees and other monles receivable now or
hereafter, at any time by a Chargor in respect of or arlsing out of any lease of the Land or any
agreement for lease or licence or othe[wlse without limitation derived by a Chargor from the
Land or otherwise pald to or recelved by a Chargor in respect of the Land;

SDN List means the Speclally Designated Natlonals st maintalned by the Office of Forelgn
Assets Control of the US Department of the Treasury, or any similar Jist maintained by any
Authority;

Secured Obligations means all money, obligations and liabilitles now or at any time In the
future due, owing or Incurred In any manner whatsoever by each Chargor to the Securlty
Tiustee (whether in its personal capacity of as securlty trustee for the Secured Partles) or to
any of the other Secured Partles whether actuslly of contingently, whether directly or
indirectly, whether solely or jointly with any other person and whether as principal or surety,
including, without limitation, all interest, discount, commission, feas, charges and expenses
and together with any matters relating to or arising in respect of those moneys, obligations
and liabllities; : :

_ Secured Partles means
{h the Security Trustee;
{1 the Einance Parties; and
{i} any Recelver and/or any Delegate;

Security Assets means all Assets of a Chargor or any of them which are the subject of any
security created or expressed to be created by or pursuant to this Deed;

Securitles means all stocks, shares, debentures, debenture stock, toan stock, bonds and
securities ssued by any person (other than a Chargor) and alt other investments (as listed In
part It of Schedule 2 to the Financlal services and Markets Act 2000} including all rights and
benefits arising and all money payable In respect of them, whether by way of conversion,
rademption, 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 of which If uncertificated are held in an escrow or other account
in the favour of the Security Trustee of held In the Security Trustee's name of in the name of a
nominee to the order of the Security Trustee);
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1.2

(a)

- Security Interest means any mortgage, charge, pledge, lien, assignment, encumbrance, right

of set off or security Interest whatsoever, howsoever craated or arlsing or any other
agreement, arrangement or court order having substantially the same economic effect as the
foregoing;

© Security Perlod means the perlod beginning on the date of this Deed and ending on the date

on which the Security Trustee Is satisfied that all Secured Obligations have bheen
unconditionally and Irrevocably pald and discharged tri full and all facilities made available by
each of the Finance Parties to each Chargor have heen cancelled;

Set off Amount has the meaning given toitn Clause 25.1 {Set off);

Subsidiary means a subsidiary undertaking within the meaning of section.1162 of the
Companles Act 2006; and '

Transferee has the meaning given to 1tin Clause 27.1 (Transfer and disclosure).
Interpretation
In this Deed, except where the context othenvise requires:

{I} references to the Secured Parties {including references to the Security Trostee and the
finance Partles) include references to any of thelr respective nominees, agents,
Delegates, successors in title and permltted assigns and transferees and references toa
Chargor include references to thelr respective successors in title and permitted assigns
and transferees; a '

iy 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;

{5l winding-up dncludes any winding up, reconstruction, administration, dissolution,
liquldation, bankeuptcy and any analogous procedure or step under any applicable law;

{iv) IfacChargorconsists of more than one entity, the fiability of each such entity shali be Joint
and several and the terms of this Deed shall be canstrued accordingly;

~{v) aChargor meansan original Charger andfor an Additional Chargor;

{vi) references to any dead, instrument, certificate, agreement or contract (including this

Deed) or a provision thereof shall be construed as a reference to that deed, Instrument,
certificate, agroement or contract oF provision as from time to time varied, novated,
amended, supplemented or replaced (however fundamentally};

{vii) expressions Importing the singular shall include the plural and vice versa and words
denoting any gender include all genders; C

(vill) references to any statute or other legislative provision shall Include any statutory or
leglslative modiflcation, re-enactment or any substitution of such statute or provislon
and, where applicable, any equivalent statute or leglstation In another jurisdiction;

Pages




{b)
{c

31

3.2

{a)

{b}

(c)

(ix) atime of days a reference to London time;-and

{x) referencestoaperson shall be construed as areference to any individual, firm, company,
corporation, government, state or agency of a state or any assoclation, trust, Joint
venture, consortium, partnership or other entity {whether or not having separate legal
personality). e

The headings In this Deed are for ease of reference only and shall not affectits Interpretation.

This Deed and each Accession Deed (if any) shall be read together and construed as one
instrement so that all references in this Deed to "this Deed” shall be deemed to include, where
the context so requires, each Accession Deed which has from time to time been entered into
by Additional Chargors and all referenices in this Deed to any uSecurlty created by this Deed”
or "Security created pursuant to this Deed" shall be deemed to Include any Security created
by or pursuant to each such Accession Deed, and all the powers and rights conferred on the
Security Trustee and any Recelver or Delegate in relation to the security created by this
Security shall extend and apply to the Securlty created by each such Accession Deed.

SECURED PARTIES

Each party agrees that the Security Trustee's Interests and rights under and in respect of this
Deed shall be held by the Security Trustee on trust for and on behalf of the Secured Partles.

AGREEMENT TO PAY

Each Chargor, s primary obligor and not merely as surety, covenants with the Securlty Trustee
that it will pay or discharge on demand the Secured Obligations on the date(s} on which such
Secured Obligations are expressed to become due and In the manner provided for in the
document under which liability for such Secured Obligations arises,

Each Chargor unconditionally and lrrevocably and Jointly 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 Finance Party that whenever another Chargor does not pay any partof the
secured Obligations when due to the relevant Finance Party, It shall immediately on demand
pay that amount {in whatever currency denominated) as if It was the principal obligor; and

agrees with each Finance Party that If any obligation guaranteed by it s or becomes
unenforceable, invalid or Nlegal, it will, as an independent and prlmary,obilgation, indemnify
each flnance Party immediately on demand against any cost, claims, charges, expenses, l0sses
or llability it Incurs as a result of another Chargor not paying any or part of the Secured
Obligations which would, but for such unenforceabllity, invalidity or illegality, have been
payable by It on the date when It would have been due. The amount payable by a Chargor
under this indemnity (meaning for the avoldance of doubt, that a Chargor Is required to fully
relmburse the relevant Flnance Party) will not exceed the amount it would have had to pay
under this Deed if the amount claimed had been recoverable on the basls of a guarantee. '
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" 34

4.1

The covenantsand obligations contained in Clause 3.1 {Agreement to pay) and Clause 3.2
(Agreement to pay) are glven subJect to, and with the benefit of, the provisions set out in
schedule 3 {Waiver of Defences and Deferrol of Rights) by each of the Chargors jointly and
severally. !

Default Interest on the Secured Obligations, shall accrue In respect of any overdue amount
from lts due date or, In the case of any cost, charge, loss, [lability, expense and other amount
referred to In Clause 24 (Expenses and indemnities) from the date such amount was expended,
pald or debited on account by the Security Trustee or any other Secured Party {without the
necessity of any demand heing made for payment thereof), In each case, up to the date of
actual payment {both yefore and after judgment} at the Default Rate. Any default Interest
accruing under this paragraph shall be Immediately payable by that Chargor on demand b\j the
Security Trustee or any other secured Party, Unless othenwise agreed, such default interest (if
unpaid) will be compounded with the relevant overdue amount or cost, charge, 10ss, liability,
expense and other amount referrad to In Clause 24 {Expenses and Indemnlties) on a monthly
basls but will remain immediately due and payable.

CHARGES

General

All security created by a Chargor under this Clause 4 1s;

(a)
()
(c)

(d)

4.2

continuing security for the payment and discharge of the Secured Obfigations;
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 Secured
Partles.

Fixed charges

Each Chargor charges by way of first fixed charge:

{a)

(o)

(€)
(d)

all Land in England and Wales now vested in It and not reglstered at the Land Registry;
all tand in England and Wales now vested In It and registered at the Land Registry;
all other Land which is now, or In the future becomes, its praperty;

{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 inIts possession {but excluding any for thetime
being part of its stock-In-trade or work-In-progress) and the benefit of all contracts, licences
and warranties relating to therv;
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. (e) .

{
(8)

(h)
t
)
{k}

W

{m)

(n}

4.3

{to the extent not validly and effectively assigned ‘pursuant to Clause 4.3{a) (Assfgnment)

" “below) all Rental Income and the benefit to that Chargor of all other rights and clalms to which

that Chargor is now or may In the future becoma entitled In relation to the tand, including {but
not Hmited to) all rights and clalms of that Chargor against all persons who now are or have

-been or may become lessees, sub-lessees, licensees or occuplers of any Land and all chargors

and sureties for the obligations of such persons; =

alf Securitles;

the Insurance Contracts together with all rights and interest In the Insurance Contracts
(including the benefit of all clalms arlsing and, to the extent not validly and effectively assigned
pursuant to Clause 4.3{f) (Assignment) below, alt monles payable under them);

all of Its present and future goodwili;
alf of its present and future uncalied capital;
all of Its present and future [ntellectual Property Rights;

all trade secrets, confidential Information and know-how owned or enjoyed by it now or inthe
future in any part of the world;

all other debts now or in the future owling to It save for those arising on fluctuating accounts
with associates (as defined in section 345 of the Companles Act 2006);

all of its present and future right, title, benefit and Interestin and to each Fixed Charge Account
and each related Deposit; and ' ' '

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

Asslgnment

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

(a)

(b}

the Rental income and the benefit to that Chargor of all other rights and clalms to which that
Chargor Is now or may in the future become entitled In relatlon to the tand Including (but not
limited to} all rights and claims of that Chargor agalnst all persons who now are or have been
or may become lessees, sub-lessees, licensees or occuplers of any Land and all chargors and
suretles for the obligations of such persons;

the benefit of all guarantees, warranties and representations glven or made by and any rights
or remedies against all or any professional advisors now or at any time engaged by that

* Chargor In relation to any tand and the manufacturers, suppliers or Installers of all plant,
. machinery, fixtures, fittings and other equipment now or from time to time 1n the bulldings

eracted orto be erected an any Land and any other person, firm or company new or from time
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(9

{e)

{f)

. 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;

the benefit of all Property Agreements and the proceeds of any clalm, award or judgement
arlsing out of any Property Agreement and ali sums paid or payable to that Chargor under or
in respect of any Property Agreement; Co

each Assigned Account and all related Deposits;

{to the extent that any Intellectual Property Rights are not capable of being charged pursuant
to Clause 4.2 (Fixed charges), whether by reason of lack of any third parly consent which is

required, or otherwise) its right, title and Interest (if any) in and to any and all damages,
compensation, remuneration, profit, rent, fees, royalties orincome which it may derive from

such Intellectual Property Rights or be awarded or entitled to In respect of such Intellectual

Property Rights; and 3

any sums payable to It pursuant to any fnsurance Contract,

provided that nothing In this Clause 4.3 shali constitute any Secured Party as amortgagee in possession,

4.4

(a)

t}

(C)_

4.5

{a)

{6}

Floating charges

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

The fioating charge created by each Chargor under Clause 4.4(a) above shall be deferred in
point of prlority to all other sacurity 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” for the purposes of paragraph 14{2){a) of Schedule Bl to the insolvency Act 1986
{incorporated by Schedule 16 of the Enterprise Act 2002), Paragraph 14 of Schedule 81 of the
Insolvency Act 1986 shall apply to this Deed,

Converslon of floating charges

By notlce: Subject to the Insolvency Act 1986, the Security Trustee may by notlce to each
Chargor convert the floating charges created by this Deed for in the equivalent provision in the
Accession Deed) Into fixed charges as regards all or any of each Chargor’s Assets specified in
the notice at any time. At any time after the {loating charges created by this Dged lor In the
equivalent provision in the Accession Deed) have been converted to fixed charges, the Securlty
Trustee may by notice, subsequently reconvert itinto a floating charge by notice inwritlng.

Automatlc conversion: Subject to the Insolvency Act 1986 and Clause 4.5(c) (Moratorlum)

" below, the floating charges credted by this Deed shall {in addition to the clrcumstances in

which the same will occur under general law} automatically be converted {without any notice)
Into fixed charges over the Assets, rights and property of each Chargor:
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) 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 belng passed or an order being tnade for the winding-up, disselution,
administration or re-organisation of that Chargor;

{iii) on the appointment of a liquidator or an administrator (whether out of court or
otherwlse) to that Chargor; .

{iv) - on any person levying of attempting to levy.any distress, execution or other process
agalnst any Securlty Assets of that Chargor;

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

(vi} on that Chargor stopping making payments to its creditors or giving notice to
creditors that it intends to stop payment;

{wil} on that Chargor creating or attempting to create a trust over any of the Security
Assels;

(vili}  on the holder of any other Security Interest whether ranking in priority to or par!
passu with or after the charges and security contalned In this Deed or that Chargor -
appolnting, requesting the appointment of, an administrator, an administrative
recelver, recelver, manager or recelver and manager in respect of that Chargor; or

{ix} any floating charge granted by that Chargor to any other person coystallising for any
reason whatsoever.

{c} Morateriuny: the floatlng charges crested pursuant to Clause 4.4 (Floating charges) may not
be converted into fixed charges solely by reason of:

{1} the obtalning of 2 moratorium; of
{in anything done with a view to obitaining @ moratorium,
under Schedule Al of the Insolvency Act 1986.

4.6 implled covenants of title

The covenants set out in sections 3{1), 3(2) and 6{2} of the Law of Property {Miscellaneous Provistons)
Act 1994 wiil not extend to Clauses 4.2 (Fixed charges), 4.3 {Assignment) and 4.4 {Floating charges)
above, It shall bé Implled in respact of Clauses 4.2 {Fixed charges), 4.3 {Assighment) and 4.4 {Floating
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 partles
{including liabilittes imposed and rights conferred by or under anf enactment),
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4.7

Ownership

£ach Chargor Is the legal and beneficial owner of, and has good and marketable title to, its Security
Assets, In each case, free from security (other than that created by or pursuant 10 this Deed} and
restrictlons and onerous covenants. ;

5.

5.1

5.2

53

5.4

(a}

(b)

55 .

5.6

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

Each Chargor shall on the date of this Deed deliver {or procure delivery} to the Security Trustee
of, and the Security Trustee shall be entitled to hold and retain during the Securlty Period, all
deeds, certificates and other documents of title relating to the property charged pursuant to
this Deed (Including any lease or licences relating to it) where originals thereof are not required
to be registered. o

gach Chargor shall at any time as required by the Securlty 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 optlon} over any Securities, including
uncertificated Securitles within any clearing, transfer, settlement and/for depository system,
and give any Instructions and take any actions the Security Trustee may requilre to achleve this.

Each Chargor shall, If requested by the Security Trustee, execute all such documents and do alt
acts that the Security Trustee may reasonably require to record the Interest of the Security
Trustee in any reglsters relating to any registered intellectuat Property Rights.

Each Chargor undertakes to make or procure that there is mada a due application to the tand
Reglstry in respect of any Land that Is reglstered 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 disposition of the registered estate by the proprietor of the reglstered estate or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the time
belng of the charge In the debenture dated [ | in favour of Barclays Security Trustee
Limited {to hold on trust for and on behalf of the secured purties specified therein) as referced
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 ¢reated under or pursuant
to this Deed does not contravene any of the provisions of the memorandum or articles of
assoclation or other constitutive docurents of that Chargor.

Each Chargor shall, if requested by the Security Trustee, execute and deliver to the provider of
any Insurance Contracts, such notices and other docum.étits as the Security Trustee may
reasonably require In relation to the assignment by way of security.
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5.7.

.61

6.2

74

(2
{b)

- e

Each Chargor undertakes not to amend, vary or walve the terms and conditions relating to any

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

NOTICE OF ACCOUNT SECURITY

The execution of this Deed by the Chargors and the Security Trustee shall constitute notice to
the Barclays Account Bank of the securlty created over each Fixed Charge Account and each
related Deposit, and each Chargor trrevocably Instructs the Barclays Account Bank thatit shall,
and the Barclays Account Bank confirms and agrees that 1t will, upon any direction by the
Security Trustee or persons authorised by the Security Trustee followlng the service of 2
default notice or following any fallure to pay any of the Secured Obligations when they fall
due, only act In accordance with the instructions given by the Security Trustee or by persons
authorised by the Securlty Trustee In relation to each Fixed Charge Account and each refated
Deposit.

Each relevant Chargor shall, on the request of the Security Trustee followlng the service ofa
default notice or following any fallure to pay any of the Secured Obligations when they fall
due, deliver to the Securlty Trustee {or procure the delivery of) a Notice of Account Security
duly executed by, or on tehalf of each Chargor [n respect of the Accounts held with any bank,
bullding soclety, 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 reciplent of such Notice of Account Security an acknowledgement in the
form set out In thereln.

RIGHTS UNDER SECURITIES
Untess and untll this Deed becomes enforcaable or the Security Trustee directs otherwise:

all and any cash dividends pald in respect of the Securitles or any of them received by the
Security Trustee {or Its noriinee} shall be released to each Chargor;

all voting and ather rights and powers attached to or conferred upon the Securities shall
continue to ba exercised by each Chargor for so long as It rematns their registerad owner; and

the Security Trustee will, where it (or Its nominee) 15 registered as holder of the Securities,
exercise all voting and other rights and powers attached to the Securities, as each Chargor may
from time to time In writing reasonably direct (and In the absence of such instructions the
Security Trustee, or Its nominee, shall not exercise any such rights), and the Security Trustee
shallinstruct any norainee for the time being registered as holder of the Securities accordingly.
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7.2

(a)

{b)

{c)

7.3

8.1

(a)_

. Atany time and from time to time after this Deed becomes enforceable or the Securlty Trustee

directs:

all and any dividends and other distelbutions accruing on or deriving from the Securlties
(notvdthstanding that they may have accrued In respect of an earlier period}, including without
jimltation, all money payable in respect of them, whether by way of converston, redemption,
bonus, option, dividend, interest or othenvise shall:

(i) it recelved by any Chargor {or any nominee of 1t), be held on trust for the Security
Trustee and (if requested by the Security Trustee) Immediately be pald and
transferred to the Security Trustee; and

(i when and If received by the Securlty Trustee (or its nominee) shall form part of the
$ecurities and be hetd by the Security Trustee on the terms of this Deed as additional
security (and, if cash, be pald into a cash coftaterat deposit account and may ba
applied by the Security Trustea at any time and from time to time thereafter In or
towards the discharge of the secured Obligations as the Security Trustee thinks fitk;

foliowing the Security Trustee serving notice on each Chargor, the Securlty Trustee {or Its
nominee) may from time to time exercise {and may from time to tme direct the exercise of}
all voting and other rights and powers {by statute or otherwise) attached to or conferred on
the Securities In such manner as the Segurity Trustee {In Its reasonable discretion} thinks fit
and each Chargor shall, and shall procure that any nominee of that Chargor shall, comply with
any such directions of the Security Trustee {or its nominee). For the avoldance of doubt, until
such time as the.Security Trustee {or its nominee} takes any steps to axerclse any voting or
other rights and powers attached to or conferced on the Securities, all such rights and powers
shafl remain with each Chargor; and

each Chargor shall {and shall procure that any nominee of it shall), if required by the Security
Trustee, agree to accept short notice for and to attend aii or any meetings or class meetings
of the holders of the Securities, to appoint proxles and exercise all voting and other ¢ights and
powers, which may atany time be exarcisable 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 af
Clause 7.2(b) above, Include {without limitation) all powers given to trustees by the Trustee
Act 2000 in respect of securities subject to a trust and shall he exercisable without any need
for any further consent of authority of a Chargor.

REPAESENTATIONS
Each Chargor represents and warrants that:

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

(c) =

{d)
(e)

lfi

g

{b)

it has taken all necessary actlons {including corporate actions) to authorise the acceptance of
and the exercise of its rights under this Deed and the performance of Its obllgations under this:
Deed and all other documents to be entered into by It In conpection herewlth;

_ thera Is no legal or other restriction on its abillty to enter into and perform lts obligations in
« - respect of this Deed, Including that such entry or performance will not constitute a breach of-

any law, reguiailon or official directive to which itls subject or any agreement 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 thelr alfiliates Is elther:

(i) listed, or is owned or controlled, directly or indirectly, by any person which fs listed, on
an SDN Ust; or '

(i) located, organised or resident In a country which Is the subject of sanctions by any
Authority;

nio Security 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 Securlty Assets at the date
of this Deed;

any Security Assets In the form of Securities are fully pald and not subject to any option to
purchase or similar rights. The constitutional documents of companles whose Securitles 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 "rastrictions notice” (as defined in Clause 1{2) of Schedule 1B of the
Companles Act 2006) has been Issued in respect of ali or any part of the Securitles.

£ach of the above representations {excluding those set out in Clauses 8.1(f) and 8.1{g)} wiil be correct
and complied with in all respects at all tmes during the Security period as if repeated by reference to
the then exlsting circumstances.

9.

GeneRAL UNDERTAKINGS

Each Chargor undertakes to procure that!

{a)
{b)

{e)

it shall not make any materlal change in the scope or nature of its bustness;

{f & Chargor Is a partnecship, it shall notify tha Security Trustee in writing lmmediately of any
change In the membership of the partnership. Whenever possible such notification shall be
given in advance of such change; and

if a Chargor comprises one or more trustees, such Chargor shall give to the Security Trustee
not less than.28 days' prior written notice of the proposed retirement of any trustee or the
appointment of any new trustee (which shall not be effected without the prior written consent

* .of the Security Trustee) and shall notify the Securlty Trustee In writing, Immediately upon the

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

10.1

10.2

10.3

11

111

11.2

12,

121

12.2

12.3

[NFORMATION AND ACCESS

Each Chargbr shall from time to time on request by the Security Trustee, provide the Secdrify
Trustee with such information and documentation as the Security Trustee may reasonably
require relating to the Security Assets and its compliance with the terms of this Deed.

£ach Chargor shall permit the Security Trustee, its representatives, professional advisers and
contractors, free access at all reasonable times and on reasonable notice to Jnspect the
Socurity Assets (including, without limitation, for the purposes of conducting a valuation of the
Security Assets). :

Each Chargor shall promptly notify the Security Trustee of any litigation, arbltration or
administrative proceedings commenced, pending or threatened against It or any of its
subsldiarles or any other event which [s reasonably likely to adversely affect the value or
otherwise depreclate, Impalr or prejudice any Security Asset or result In the security created
by this Deed becoming enforceable.

PRIORITY OF CHARGES

Any mortgage, assigament, fixed charge or other fixed security each Chargor creates In the
Securlty Trustee's favour, will have priority over the floating charge ¢created by Clause 4.4
{Floating charges) {or in the equivalent provision in the Accession Deed), unless the Security
Trustee states otherwlse.

- Any debentures, asslgnment, mortgages or charges {fixed or floating) which each Cﬁai'gor_

creates [ the future (except those In the Securlty Trustee's favour) shall be expréssed_-to be
subject to this Deed and shall rank in order of priority behind the security created pursuant o
this Deed.

COLLECTION OF RECEIVABLES

£ach Chargor shall collect and realise all Receivables and lmmedtately on recelpt pay all money
which It recelves in respect of them into that Chargor's bank account with the Barclays Account
Bank, or Into any other account specified by the Security Trustee and notified In writing to each
Chargor {which may Include an account held with 2 member of the Barclays Group), In each
case on such terms as the Security Trustee may direct, Panding that payment, each Chargor
will hold all money so recelved upon trust for the Security Trustee, separate from its own
money. Each Chargor may not, without prior written consent, charge, factor, discount, assign,
postpone, subordinate or walve its rights in respect of any Recelvable In favour of any other
person (other than the Security Trustee) or purport to do so,

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} of the securlty
constituted by this Deed.

If 3 cedit batance on any account of a Chargor with any member of the Barclays Group includes
proceeds of Recelvables credited or transferred to that account, the Security Trustee has an
absolute discretion to dlrect the refevant member of the Barclays Group to permit or refuse
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124

13,

13.1

(al

- (b)

(¢}

(d)

(e)

{f)

. .to permlt that Chargor to utilise o withdraw that credit balance and the Security Trustee may

inits sole discretion at any time direct the relevant member of the Barclays Group to transfer

* gl or any part of that credit balance to any other account of that Chargor with that member

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

~stich funds, or in reduction of any outstanding Secured Obligations. The Parties hereto agree
- t6 comply with, and take any necessary action to effect, any of the directions given hy the

Security Trustee pursuant to this clause 12.3.

}f the Security Trustee releases, walves or postpones Its rights In respect of any Recefvables for
the purpose of enabling a Chargor to factor, discount or otherwise sell them toa Secured Party
or to a third party, the charges created by this Deed will in all other respects remafn 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-assigned or due to be re-assigned to that Chargor wili be

- subject to the relevant fixed charge detailed in Clause 4.2 [Fixed charges), subject only to any

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

COVENANTS RELATING TO LAND AND OTHER ASSETS
gach Chargor shall:

keep its Land, plant, machinery, computers, vehicles, office or other equipment In good and
substantial repalr and condition to the satlsfaction of the Security Trustee;

perform and observe in all material respects all the covenants, conditfons and stipulations
{whether as landlord or tenant} In any lease, agreement for lease or other right to occupy in
respect of any of Its Land and shall not do or permlt to subsist any act or thing 8s 3 result of
which any such lease, agreement for lease or other right to occupy may be subject to
determination or right of re-entry or forfeiture prior to the explration of Its term;

not at any time without the prlor written consent of the Securlty Trustee, sever or remove any
of the fixtures forming part of its Land or any of the plant or machlinery (other than stock In
trade or work in progress) on or In its Land, if to do so would reasonably be expected to have
a materially adverse effect of the value, saleabllity or use of the Land or the enforceablility of
this Deed;

comply with all ptanning laws and regulations and the terms of any authorisation In respect of
any such planning laws and regulations, In each case refating to any of Its Land;

obtaln and maintaln in full force and effect all Environmental Approvals and ensure that the
buslness and/or operations carried on at the Land comply In all respects with all Environmentai
Laws and Environmental Approvals; -

promptly on becoming aware of It, Inform the Security Trustee of any Environmental Claim
which has been made or threatened against that Chargor or any occupler of the Land or any

- of the officers of that Chargor In thelr capacity as such, setting out the actlon which {s to be

taken with res'pec't to that Environmental Claim; and
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{g)  notlfy the Securlty Trustee promptly on becoming aware of any Environmental Contamination’
at or brought on to the Land or clreumstances 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 [ncurston of {as
the case may bej that Environmentat- Contamination or drcumstances likely to lead to
Environmental Contamination, 50 as to prevent an Envirenmental Claim, endeavouring always
to minintise the danger or harm arising to the Environmaent, '

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

{a} grant or agree to grant {(whether in exercise of or Independently of any statutory power} any
fease or tenancy;

(b} agree to any amendment or waiver or surrender of any lease or tenancy;

{c) commence any forfelture proceedings In respect of any Jease or tenancy;

(d} part with or share possesston or confer upon any person any contractual licence or right to
occupy;

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

] agree to any rent review In respect of any lease or tenancy; or '

(e) 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 tenaicy, 1 respect of all or any part of '
jts Land, ’ ‘ - '

13.3  If 2 Chargor falls to comply with any of the undertakings In this Clause 13, the Security Trustee
{andits agents and contractors) shall be entitled to do such things as it considers are necessary
or deslrable 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,

14, ACCOUNTS
141 Motification and Variation

Each Chargor shall promptly dellver 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 Asslgned Account opened of maintained
by it with any bank, bullding soclety, financial institution or other person. '

14.2  Securlty Trustee rights

At any time and from time to time after this Deed becomes enforceable or the Security Trustee directs,
the Security Trustee shall be entitled, without notice or further demand, to;

{a} demand, receive and apply against the Secured Obllgations, all and any monles due under of
arising out of each Account {Including the related Deposits);
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{by - exercise In relation to each Account all such rights. as each Chargor was then entitled to
exerclse, in relation to such Account or might, but for the terms of this Deed, exercise; and

{c) make any direction or instruction to the Barclays Account Bank or any bank, bullding soclety,
financial institution or other personat which an Assigned Account s held to glve effect to this
Clause 14.2.

14.3  Terms of Accounts

Except with the Security Trustee's prior written consent and subject to Clause 14.4 {Partial maturity),
each Fixed Charge Account shall be maintalned on the terms that any refevant Daposit shall mature on
the earlier of!

{a} . - the first time at which: (i) there are no remaining secured Obligatons; and {li) the relevant
Einance Party Is not under any obligation or fiabllity {actual or contingent) to make advances
or provide other financial accommadation which, if made or provided, would give rise to any
secured Obligations; and

(b} close of business n London on the date on which any of the Secured Obligations shall have
become due and payable and shall not have been paid upon becoming s¢ due and payable,

0 that, at such time as any such credit balance shall mature {or at any time thereafter), the Securlty
Trustee may exercise in refation to that credit balance any rights of set-off, combination or
consolidation to which any of the Secured Parties may be entitled under this Deed, any other contract,
or atlaw. ' '

144  Partial maturity

if, on any day, any of the secured Obligations become due and payable and have not been pald by close
of business in London on the same day, then only so much of the Deposlt from time to time on any
fixed Charge Accounts shall mature as equals the amount of the sacured Obligations which became
due and payable and had niot been pald by close of business on that day.

145  Interest on Deposit

Interest shali accrue on each Daposit 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,

146  Restrictions on Deposits

(a) Each Chargor shail, prior to this peed becoming enforceable or unless the Security Trustee
othenwise directs, be entitled to receive, vithdraw or otherwlse transfer any credit balance
from time to time on any Account.

{b) At any tirie 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 timeto time on any Account except with the prior written consent of the Securlty
Trustee.
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15.

15.1

{a)

{b)

15.2

{a}

{b)

16.

16.1

- MEGATIVE PLEDGE

No Chargor shall, without the prior wrltten consent of the Securlty 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

subject to Clause 15.2{b) below, part with, grant or enter into a lease of, sell, transfer, assign
or otherwise dispose of (ncluding by way of declaration of teust) all or any part of its Security
Assets or any Interest In them or agree to do so.

fach Chargor undertakes to the Security Trustee that, save as expressly permitted by the
Security Trustee in wilting, it will not:

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

selt, transfer, part with or dispose of any of the Floating Charge Assets except by wayof salein
the ordlnary course of business,

PRESERVATION OF SECURITY

Rullng off

1f any Secured Party (in this Clause 16.1, the refevant Secured Party) receives notice of any subsequent
Interest or Security Interest affecting any Securlty Asset: ’

{a)

(0)

{c)

16.2

each of the Secured Parties may open a new account of accounts In respect of that Chargor
and If any Secured Party does not open a new account, it shall nevertheless be treated as it
had done so at the time when the relevant Secured Party had recelved the notlce;

all payments made by that Chargor to any secured Party after the relevant Secured Party
recaives such notice, shall be credited or be treated as having besn credited toTts new account
and In no dreurastances whatsoever shall such payments operate to reduce the amount due
fror that Chargor to the refevant Secured Party at the time when the relevant Secured Parly
had recelved the notice; an

all payments made by a Secured Party to the Chargor after any Secured Party recelves such
notlce shall be deemed to have been first made out of any payments last received Tnto any
account of the Chargor with any Secured Party.

Release

If at any time the Secured Obligations shall have been paid and discharged in full and the Security
Trustee Is satisfled that none of the Secured Parties has any commitment, obligation or liablilty of any
kind (present or future, actual or contingent), the Security Trustee wiil at the request and cost of the
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" Chargdrs re-assign the Security Assels to the Chargors or otherwise discharge the security constituted
under this Deed. '

163  Retentlon of Charges
Notwithstanding Clause 16.2 {Release}:

{a) if the Security Trustee shall have reasonable grounds for believing that a Chargor may be
Insolvent, bankrupt or unable to pay its debts as and when they fall due or that the value of a
Chargor’s assets may beless than the smount of its liabilities, taking into account its contingent
and prospective liabilitles or may be deemed for the purposes of any law to be Insolvent or
bankrupt, as at the date of any payment made by that Chargar to any Secured Party, then the
Securlty Trustee shall be at fiberty to retaln the security contalned In or created pursuant to
this Deed, unti! the explry of a period of one month plas such statutory period within which
any assurance, security, guarantee or payment ¢an be avolded or invalidated;

{b) the Security Trustee shall be able to exerclse its rights under paragraph (a) above
notwithstanding {i} the payment and discharge in full of afl secured Obligatians or () any
release, settiemant, discharge or arrangement that may be given or made by the Secured Party
on, OF 8$ a consaquence of, such payment or discharge of Hability; and

{c) if at any time within such period asis referred toin paragraph (a) above, any step or corporate
action is taken in respect of a Chargor in relation to or with 2 view to any insolvency,
bankruptcy, adminlstration, winding up or recelvership proceedings or procedure as setoutin
Part 26 of the Companles Act 2006 or in the Insolvency Act 1986 or In refation to orwlithaview

. to any analogous proceedings or procedure in any Jurisdiction the Security Trustee shall be at
fiberty to continue to retaln such securlty for such further period as the Security Trustee may
reasonably determine and such security shall be deemed to have continued to have been held
a5 security for the payment and discharge to the Secured Parties of all Secured Gbligations.

1. FURTHER ASSURANCES

371 - Each Chargor shail, on dermand, execute any document and do any other act or thing (in elther
case, at the expense of that Chargor) which the Security Trustee or any other Secured Party
may reasonably specify for protecting, preserving of perfecting any security created or
intended to be created by this Deed or for facllitating the realisation thereof or otherwise for
enforcing the same or exercising any of the powers, rights and discretlons of the Security
Trustee or any other Secured Party under this Deed, including the execution of all releases,
transfers, assignments and other documents and the glving of all notices, orders, instructions,
directions and requests for any consents to enable the property to be charged which the

. Secarity Trustee or any other Secured Party may reasonably request and each Chargor
Ireevocably and severally by way of security appoints the Security Trustee (and any Recelver
or Delegate appointed under this Deed), a3 Its attorney in its narne and on its behalf to sign,
execute and deliver all such documents and do any act or thing as the Securlty Trustee may
think fit. ' ' '

17.2  Each Chargor by way of securlty irrevocably and severally appoints the Security Trustee {and
' any Receiver or Delegate appolnted under this Deed) to be its attorney with full power of
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{a)
{b}

{c)

18.

18.1

(a)
(o)

(€}

(d}

18.2

183

-substitution, on Its behalf and in its name or otherwlse, at such time and In such manner 35
the attorney thinks fit: :

prior to service of 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); C

on and after service of a default notice orany demand for payment, to do anything which that
Chargor Is obliged to do under this Deed; and

to take any action which is ancillary to the exercise of any of the rights conferred on the
Security Trustee or any other Secured Party, In relation to any Security Asset or under this
Deed or any 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 conflrm whatever any such attorney shall do or purport to do in the exercise or purported
exerclse 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 Obligatlons
when they fall due or a request from a Chargor to the Securlty Trustee that It exercise any of
its powers under this Doed (or if any steps are taken to appointan administrator of a Chargor),
the Securlty interests created by and under this Deed and any Accesslon Deed shall be
immediately enforceable and the Securlty Trustee, without prejudice to the powers conferred
on It by virtue of the Law of Property Act 1925, shall be entitled to:

secure and perfect Its title to all or any part of the Security Assets}

enforce all or any part of that Security at the times, In the manner and on the terms [t thinks
fit;

take possesslon of and hotd or dispose of all or any part of the Security Assets (and any Assets
of the relevant Chargor which, when gotin, woutd 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 any moneys
recelved by the Security Trustee in exerclse of such power of sale andfor disposal.

If no default notice has been served on 2 Chargor, the Securlty Trustee shall as soon as
reasonably practicable after exercising any power pursuant o Clause 18.1 above, notlfy the
Chargors of such exerclse.

To the extent that the Securlty Interests created by this Deed constitute 2 "security financial
collateral arrangement” and the Security Assets constitute "financial collateral" for the
purpose of the Financial Collateral Arrangements (No. 2} Regutations 2003 (the Regulations),
the Security Trustee shall have the right on giving prlor notice to a Chargor, at any time after
the Securlty Interest becomes enforceable, to appropriate all or any part of the Securlty Assels
In or towards discharge of the Secured Obligatlons. The parties agree that the value of the
appropriated Security Assets shall be, in the case of cash, the amount of cash appropriated .
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19,

20.

201

20.2

20.3

21.

211

and, in the case of Securities, determined by the Security Trustee by referenca to any publicly
avallable market price In the absence of which by such other means as the Security Trustee
{acting reasonably) may select Including, without limitation, an Independent valuation. The
parties agree that the value of each Account shalt be the amount of the credit balance on it,
together with.any acerued but unposted interest that Is paid In retation to that Account at the
time the right. of appropriation Is exercised. For the purpose of Regulation 18(1) of the
Regulations, each Chargor agrees that any such determination by the Securlly Trustee will
constitute a valuation "In 2 conmerclally reasonable manner®.

CONTINUING SECURITY

The security constituted by this Deed shall be continuing, s made for securing further advances
and will extend to the ultimate balance of the Secured Obligations, regardless of {i} any
interniediate payment or discharge In whote or in part; and {fi) any amendment, varlation,
restaternent, assignment, replacement, refinancing, novation or departure {howaver
substantial or material} of, to or from any dacument constituting any Secured Obligations.

[NSURANCE

gach Chargoer must insure all Insurable Assets with an Insurance office or undenvriter

- acceptable to the security Trustee, agalnst foss or damage by fire and such other risks as the

Security Trustee.may spacify from time to time. This insurance cover nust be for the full
replacement value and be ladex-lnked. Each Chargor must also ralntain all other Insurances
normally maintained by prudent companies with similar activities to those of that Chargor or
as the Security Trustee may requlre. :

l_Each Chargor must punctually tmake all premium and other payments necessary to effect or

malntaln these insurances and producé recelpts for these payments at the request of the
Security Trustee. If, at any time, 3 Chargor fails to have the required Insurance cover in place
or to produce any recelpt on request or to deposit any policy with the Security Trustee under
Clause 5 (Dellvery of Documents of Thife and Reglstration) ar on request, the Security Trustee
may take out of renew any Insurance in any sum and on any terms the Securlty Trustee thinks
appropriate and recover the costs of doing so from that Chargor.

All monies recelved on any insurance whatsoeverlln respect of loss or damage by fire or
otherwlse to sald insurable Assets or any part thereof {whether effected or maintained by a
Chargor In pursuance of its obligation under the covenant contalned In this Ciause 20
(tasurance} or independently of or otherwise than In pursuance of such obligation) shall as the
Securlty Trustee requires elther be applied in making good the loss or damage In respect of
which the monies are received or be paid to the Security Trustee In or tovsards payment of the
monles for the time being secured by this Deed or such part or parts thereof as the Securlty
Trustee may requlre.

ADMINISTRATOR

At any time and from time to time after this security becomes enforceable, or if a Chargor so
requests the Security Trustee in writing from time to time, the Security Trustee may appoint
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212

213

22,

22.1

{a)

(b}

222

(a)

(b)

any one or more qualified persons to be an administrator of any Chargor, to act together or
independently of the other or others appointed (to the extent applicable),

Any such appointment may be made pursuant to an appifcation to court under paragraph 12

" of Schedule B1 of the Insolvency Act 1986 {Administration application) or by filing speaclfied

documents with the court under paragraphs 14, to 21 {Inclusive) of Schedule B1 of the
Insolvency Act 1986.

I this Clause 21, a "qualified person” means 3 person who, under the Insolvency Act 1986, is
qualified to act as an administrator of any company of individual with respect to which that
person is appointed.

RECEIVER .
Appointment of Recelvar

At any time after this security becomes enforceable, or if a Chargor so requests the Security
Trustee in wiiting at any time, the Security Trustee may, funless precluded by law) without
further, notice appoint under seal or In writing, any one or more qualified persons to be a
Recelver of all or any part of the Securily Assets, to act together or Independently of the other
or others appointed to the extent applicable.

In this Clause 22, 2 “qualifled person” means a person who, under the Insolvency Act 1986, 1s
qualified to act as a Recelver of the property of any company or Individual with respect to
which that person s appolinted.

powaers of Recelver

Every Receiver appointed In accordance with Clause 22.1 (Appolntment of Recelver} shall
(subject to any restrictions In the Insteument appointing him but notwithstanding any winding-
up or dissolution of a Chargor) have and be entitled to exercise all of the rights, powers and
discretions, as varled and extended by the provisions of this Deed, conferced by the Law of
Property Act 1925 on any recelver appolnted under that Act and those conferred by the
Insolvency Act 1986 (and to use the name of a Chargor for all or any of such purposes}. If at
any time there Is more than one Recelver in respect of all or any part of the Security Assels,
cach such Receiver may {unless othenwlse stated in any document appolnting that Receiver),
exercise all of the powers conferred on a Recelver under this Deed or under the Insolvency Act
1986 Individuatly and to the exclusion of each other Recelver.

The rights, powers and discretions referred to In paragraph (a) above include {without
fimitation} the right, power and/or discretion (as tha case may be):

] Take possesslon: to take immediate possession of, getin and collect the Security Assets
or any part of the Security Assets whether accrued before or after the date of his
appointment; C
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(i

(i

{iv}

v)

{v1}

{vih)

{viii)

Carry on business: to carry on of manage the business of a Chargor, as the Receiver
may think fit or to concur in or authorlse the management of, or appolnt a manager of
the whole or any part of the business of that Chargor; :

Protection of assets: to make and effect all repairs, alterations, Improvements,
replacements, developments, demolitions and [nsurances (including indemnity
insurance and pecformance bonds and guarantees) and do all other acts which a
-Chargor might do in the ordinary conduct of Its business, as well for the protection as
for the Improvement of the Security Assets and to commence and/or complete any
bullding operations on any Land secured pursuant to this Deed and to apply for and
malntaln any planning permissions, building regutation approvals and any other
permissions; consents or licences, In each case as the Recelver may in Its absolute
discretion think fit or concur in any of the foregolng; '

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 remuneration or othenwise as the Recelver may think proper and to
discharge any such persons appotnted by a Chargor;

Baorrow money: to borrow money for the purpose of exercising any of the powers,
authorlties and discretions confersed on the Recelver by or pursuant to this Deed
and/or of defraylng any costs, charges, losses or expenses {including the Receiver's’
remuneratlon) which shall be Incurred by that Recelver in the exercise of such powers,
authorities and discretions or for any other purpose, to raise and borrow money glther
unsecured or on the security of the Securlty Assets or any part of the Security Assets
elther In priority to the security constituted by this Daed 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 engulre as to the proprlety or purpose of the exercise of
such power or to see to the application of any money so raised or borrowed;

sell business: to sell or concur In selling the whole or any part of any Chargor's business
whether as a going concern or othenwlse;

sall assets: to sell, exchange, grant options to purchase, llcense, surrender, release,
disclaim, abandon, return or otherwlse dispose of, vonvert into money or realise all or
any part of the Security Assets by public auction or private contract and generatly in
such manner and on such terms as the Recelver shall think proper or to concur in any
such transaction, Without prefudice to the generality of the foregoling the Recelver 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 conslderation
may be payable In a lump sum of by instalments spread over such perlod 3s the
Receiver may think fit. Fixtures, other than landlords’ fixtures, may be severed and sold
separately from the property contalning them without the consent of [:he relevant
Chargor;

Acquire assets: to acquire assets for such conslderation and on such terms as the
Recelver may think fit, to purchase outright or acquire by leasing, hiring, licensing or
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(ix)

)

(i}

{xii}

{xit)

{xiv)

{xv)

{xvi)

otherwise, any land, bulldings, plant, equipment, vehicles or materials or any other
praperty, assets or fights of any description which the Recelver considers necessary of
desirable for the carrying on, Improvement of realisation of any of the Security Assets
or the business of a Chargor or otherwise for the beneflt of the Security Assets;

Leases, etc. to grant or agree to grant any teases whatsoever and let on charter, sub-
charter, hire, lease or sell on condition and to grant rights, options, licences or
easements over all or any part of the Security Assets for such term and at such rent
{with or without a premiun) as the Recelver may think proper and to res¢ind, surrender
and sccept or agree to accept a surrender of any lease or tenancy of such Security
Assets or agree to any varlation of any such contract affecting all or any part of the
Securlty Assets on such terms as the Recelver may-think fit {including the payment of
money to a lessee or tenant on a surrender or any rent review);

Uncalled capital: to call up or require the directors or members (as applicable) of a
Chargor to call up all or any portlon of the uncalied capftal for the time being of a
Chargor and to enforce payment of any calt by action {in the name of that Chargor or
the Recelver, as may be thought fit by the Receiver);

Compromise: to negotiate, settle, adjust, refer to arbitration, compromise, abandon
and arcange any clalms, accounts, disputes, guestions and demands with or by any
per'son who Is or clalms to be a creditor of & Chargor or relating In any way to the
Security Assets or any part of them; '

Legal actions: to bring, prosecute, enforce, defend and abandon all such.actions, suits
and proceedings in refation to the Security Assets or any part of them as.may seem to
the Recelver to be expedlent;

Recelpts: to give valld recelpts for all moneys and execute 3ll assurances and things
which may be proper or desirable for reailsing the Security Assels;

Subsldlarles, etc.; to form a Substdiary or Subsidiaries of a Chargor In any Jurisdiction
and teansfer to any such Subsidiary or any other company or body corporate, whether
or not formed for the purpose, all ar any part of the Security Assets;

powers, discretions; etc. to exerclse any powers, discretions, voting, conversion or
other rights or entitlements in relation to any of the Security Assets or incidental tothe
ownership of or rights In or to any Securlty Assets and to complete or effact any
transactlon' entered into by a Chargor and complete, disclalm, abandon or modify a¥!
or.any of the outstanding contracts or arcangements of a Chargor relating to or
affecting all or any part of the Securlty Assets; and

Gengral powers: to do all such other acts and things as the Racelver may consider
desirable or necessary for realising the Security Assets or any part of them or Incldental
or conduglve to any of the matters, powers of authoritles conferred on a Recelver

. under or by virtue of this Deed, to exerclse In relation to the Securlty Assets or any part

of them all such powers, author(ttes and things as the Recelver would be capable of
exerclsing if it were the absolute beneficial owner of them,
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and to use the name of the relevant Chargor for all or any of suich purposes.
223 Removal

The Security Trustee may from time to time, by writing remove any Recelver appointed by it (so far as
it Is lawfully able) and may, whenever It may deem It expedient, appoint a new Recelver in the place of - |
- any Recelver whose appolntment may for any reason have terminated.

2.4 Remuneration

{a) The Security Trustee méy from time to time, fix the remuneration of any Recelver appointed

' by It fwhich remuneration may be orinclude a commission calculated by referenceto thegross
amount of all moneys recelved or otherwise and may Include remuneratton in connection with .
clalms, actlons or-proceedings made or brought against the Recelver by a Chargor or any other
person or the pesformance or discharge of any obligation imposed upon the flecelver by
statute or otherwise) but such remuneration shall be payable by that Chargor alone, and
sections 109(6} and (8) of the law of Property Act 1925 shall not apply in relation to any
Recelver appolnted under this Deed.

{b} The amount of such remuneration may be debited by the Security Trustee to any account of
the relevant Chargor, held witha secured Party but shall, Inany event, form part of the Secured
Obligations and accordingly be secured on the Security Assets under the security contained in
this Deed.

225  Extentof appolntment

The excluslon of any Security Assets from the appolntament of the Recelver shall not preclude the
Securlty Trusteo from subsequently extending the Recelver's or Recelvers' appointment (or that of their
replacement) to that part or appointing another Recelver over any other part of the Securlly Assets.

22.6 Mo Hability as mortgagee in possesslon

None of the Secured Parties shall, nor shall any Recelver appolnted as aforesald, by reason of It or the

Recelver enterlng into possession of the Securlty Assets or any part of them or for any other reason, be

liable to account as mortgagee In possession or be Hiable for any loss on reaflsation or for any default or
_omisston for which a mortgages In possession might be liable.

22,7  Agentof Chargor

(a) Every Recelver of a Chargor duly appolnted by the Security Trustee under the powers In that
respect contalned In this Deed shall be deemed to be the agent of that Chargor for all purposes
and shall as such agent for all purposes be deemed to be In the same position as a Receiver
duly appointed by a mortgagee under the Law of Property Act 1925.

(b) fach Chargor alone shall be responsible for the contracts, engagements, acts, omisstons,
.defaults and losses of the Recelver and for labilitles Incurred by the Receiver and no Secured
Party shall incur any Habitity for them by reason of the Securlty Trustee appointing such
Recelver or for any other reason whatsoever.
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22.8  Securlty Trustee may exerclse

To the fullest extent permitted by law, all or any of the powers, authoritles and discratlons which are
conferred by this Deed (elther expressly or impliedly), upon a Recelver of the Security Assets, may be
. exerclsad after the security created under this Dead bacomes enforceable by the Securlty Trustee n
.« relation to the whole of such Security Assets or any part of them without flrst appolnting a Recelver of
. such property or any part of it or notwithstanding the appointment of a Recelver 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 Accesslon Deed
irrevacably appolnts the Agent {acting through one or more authorised sfgnatories} to act on
Its behalf as Its agent [and the Agent accepts such appolntment) and Irrevacably authorises:

{ih the Agent on its behalf to supply all information concerning ftself contemplated by
this Deed to the Security Trustee and the other Secured Parties and to execute on {ts
behalf any Accesslon Deed or other deed or agreement, notwithstanding that they
may affect that Chargor, without further reference to or the consent of that Chargor;
and

{5 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 notfces
and Insteuctions or executed or made the agreements of deeds.

{b) Whare the Chargor Is a member of a group of companles andfor fimited liabitity partnerships,
a company or linited ifability partnership may become an Additional Chargor If:

{} the Security Trustee approves the addition of that proposed Additional Chargor;

(n the Agent and the proposed Additlonal Chargor deliver to the Security Trustee a duly
completed and executed Accesslon Deed; and

{ii} . theSecurity Trustee has recelved all of the documents and other evidence foritsknow
your customer checks and any corporate authorities required by the Security Trustee
in relation to that Additional Chargor, each In form and substance satisfactory to the
Security Trustes,

24, EXPENSES AND IHDEMNITIES

241  £ach Chargor shall on demand pay to or reimburse the Secured Partles and their nominees,
agents or Delegates on the basls of a full indemnity on an after tax hasls the amount of all
commissions,” costs (including legal costs and remuneration), charges, losses, liabilites, and
expensés and other sums reasonably incurred by the Securlty Trustee {whether acting Inits
personal capaclty or as security trustee for and on behalf of the Secured Parties or any other
Secured Party and any of thelr nominees, agents or Delegates) in connection with:
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{a}
(b}

(d)

24.2

243

(a)

(b}

244

the Inspection or valuation of the Security Assets;
making a demand for payment or the delay In recelpt of payments under this Deed;

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

the preservation, enforcement or the attempted preservation or enforcement of any of their
rights under this Deed whether incurred as a result of any act or omission by, or proceedings
involving, that Chargor or any third party together with Interest on the amount payable in
accordance with Clause 3 {Agreement to pay).

Each Chargor shafl on demand pay to or fully indemnify the Secured Parties or other nominee
or agent on an after-tax basls against all losses, actlons, claims, commisstons, costs {inciuding
legal costs, expenses, proceedings, and remuneration), charges, losses, labllities, expenses
and other sums and expenditure which the Securlty Trustee (whether acting In its personal
capacity or as security trustee for and on behalf of the Secured Parties) or any cther Secured
Party and any of thelr nominees or agents may suffer, pay or Incur, acting reasonably, in
connection with any payment or discharge in respect of the Secured Obligations (whether
made by that Chargor or a third party) becoming void, voldable, ineffective or unenforceable
for any reasons whatsoever,

Where, pursvant to Clauses 24.1 or 24.2 above, a sum Is pald to such Secured Party {or thelr
nominees, agents or Delegates), the relevant Chargor shall, In addition, pay to the Secured
partles for their nominees, agents of Delegates) in respect of value added tax:

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

value added tax charged to the relevant Secured Party {or thelr nominees, agents or Delegates)
in raspect of the matter which gives rise to the payment and which the relevant Secured Party
{or thelr nominees, agents or Delegates) certifies is not recoverable by it by repayment or
credit (such certificate to be conclusive in the absence of manifest error); and

on any reimbursement of or indemnification for any commisslons, costs, charges, gxpeﬁses or
other ltems incurred by the relevant Secured Party {or thelr nominees, agents of Delegates} as
agent for that Chargor, such amount as equals the amount included In the commissions, costs,
charges, expenses or other items In respect of value added tax {and In such a case the relevant
secured Party {or their nominees, agents or Delegates) shall provide that Chargor with an
appropriate tax invoice In respect of such item, naming that Chargor as recipient of the
relavant supply).

tach Chargor agrees that no Secured Party wifi be held responsible for any [oss suffered as a
result of exerclse of or fallure to exercise by the Security Trustee or any other Secured Party of
its rights under this Deed, exceptin the case of gross negligence or wilful default of therelevant .
Secured Party.
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25

- 251

- SETOFF

The Securlty Trustee or any other Secured Party may at any time and-from time to time without
notlce (but shall not be obliged to} set off (i) any obligation which is due and payable by a

. Chargor to the Security Trustes, any other Secured Party andfor any other member of the

-~ Barclays Group and Is unpaid agalnst (if) any obligation {whether or not matured) owed by the

25.2

2537

26.

26.1

26.2

263

264

265

Security Trustee, any other Secured Party and/or any other member of the Barclays Group to
a Chargor, regardless of the place of payment, hooking branch or currency of either obligation
{with the difference between the amounts in (1) and (7)) belng the Set off Amount), regardless
of the place of payment, booking branch or curcency of either obfigation. Pursuant to the rights
in the preceding sentence, 3ny Secured Party may (and the Securlty Trustee may direct a
Secured Party of other members of the Barclays Group to) debit an account held by any
Chargor with any member of the Barclays Group by an amount up to and including the Set oft

Amount,

if the obligations are In different currencies, the Security Trustee and any other Secured Party
may convert either obligation at a market rate of exchange in its usual course of business for
the purpose of the set offand if when converted it [eaves the Security Trustee or Secured Party
{as applicable) with less than the amount due the relevant Chargor must make good the
amount of the shortfall on demand.

The Security Trustee and any other Secured Party may, in its absolute discretion estimate the
amount of any lability of a Chargor which is contingent or unascertalned and thereafter set
off such estimated amount and no amount shall be payableby the Security Trustee or Secured
Party {as applicable} to any Chargor unless and untll all Secured Obligations have been
ascertalned and fully repald or discharged.

DiSCRETION AND DELEGATION

Any liberty or power which may be exercised or any determination which may be made under
this Dead by the Security Trustee or any Recelver may be exercised or made from time to time
in its absolute and unfettered discretion without any obligation to glve reasons.

Each of the Security Trustee and any Recelver may at any time delegate all or any of the rights
conferred on 1t by this Deed. ‘ .

The delegation may be made upon any terms and condltions {including the power to sub-
delegate} and subject to any restrictions as the Security Trustee or the Recelver may think fit.

Such delegation shall not preclude gither the subsequent exerclse of such power, authority or
discretion the Security Trustee or the Receiver ltseff or any subsequent detegation or
revocation.

Under no clrcumstances shall the Security Trustee, nor any other Secured Party nor any
Recelver or any Delegate (nor any officer, agent or employee of any of them) be liable to any
Chargor or any other person asa result of or In connection with any act; default, omission or
misconduct on the part of any Delegate.
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27. TRANSEER AND DISCLOSURE

974 The Secured Partles may at any time sell, assign, novate, securitise or otherwise transfer all or
part of thelr rights and/for obligations In respect of this Deed to any person at any time {a
Transferee}. Each Chargor consentsto the dlsclosure by the Secured Parties of any information
and dacumentation directly or Indirectly concerning this Deed to any prospective or actual
Transferee.

27.2  The Secured Partles may disclose any information relevant to this Deed in the Secured Partles'
possession relating to each Chargor and the Securlty Assets to:

{a) any other member or affiliate of the Barclays Group and our or their officers, directors,
employees, auditors, partaers, consultants and professional advisers;

(b} a governmental, banking, taxatton or other regulatory authority;

{c) any person in connection with a securltisation of ali or any part of the loan assets of any
member of the Barclays Group from time to time;

(d) any person who may othenvise enter Into contractual relations with any member of the
Barctays Group In connection with this Deed;

(e} any person to whom information Is required or requested to be disclosed by any court of
competent jurisdiction of governmental, banking, taxation or other regulatory authority or
similar body; )

(f) any rating agency {including tts _profess{onal advisers) to enable the rating agency to carry out

its normal rating activities;
{g) gach other Chargor;
(h} any credit reference agency; and

£)] any other obligor in respect of all or part of the Secured Obligations and any affillate, holding
company or subsidiary therec,

273 Mo Chargor may assign or othenvise transfer any of fts rights or obligations under this Deed,
28. FORBEARANCE

No delay or omission on the part of the Securlty Trustee {or any other secured Party) In exercising any
right, power or privilege under this Deed will impalr 1t or be construed as a walver of It. A single or
parttal exercise of any right, power or privilege vill not In any circumstances preclude any other or
further exerclse of it or the exercise of any other right, power or privilege.

29, COUNYERPARTS

This Deed may be executed Inany number of counterparts, each of which when executed and delivered
shall be an original, All such counterparts will together constitute one lnstrument.
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30.

30.1

30.2

303

304

305

(&)

{b}

30.6

31,

311

312

313 -

NoTices, COMMUNICATIONS ANO DEMANDS -

- Any notlce, communication or demand under or in connegtion with this Desd shall be In

writing and shall be delivered personally, or by post to the Authorised Address and, if glven by

-any Secured Party, may be made or given by any manager, ofticer or agent of that Secured
‘Party or of any branch of that Secured Party. ) A

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 prepald letter where avallable, and is posted before the Jast collection of

letters from the letter box in which it was posted has heen made on any day, at 10.00 a.m. on
the next succeeding day upon which a delivery of lettersis made.

Any notice to any Secured Parly, shall be addressed in witing and sent by post to Barclays
Security Trustee Uimited at Business Lending Services, PO Box 16276, One Snowhiil, Snowhlll
Queensway, Birmingham, B2 2XE and shall only be effective when actually received by that
Secured Party. B

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

Demands under this Deed may be made from time to time and, at any time, the liabilitles and
obligations of each Chargor under this Deed may be enforced, Irrespective of:

whether any demands, stepsor proceedings are being or have been made or taken against any
other Chargor and/or any third party; or

whether or In what order any security to which any Secured Party may be entitled in respect
of the Secured Obligations and any other obligations secured under this Deed Is 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

If at any time any one of the provisions of this Daed s or becomes invalld, fllegal or
unenforceable in any respect under any law, the validity, legallty and enforceabllity of the
remalning provisions of this Deed shall not In any way be affected or impaired,

‘Save as otherwise provided for In this Deed, a person whe 1s not a party to this Dead has no

right under the Contracts (Rights of Third Partles) Act 1999 or any similar appilicable legislation
to enforce or to enjoy the beneflts of this Deed, unless othenwise specified.

Notwithstanding any term of this Deed the consent of any person who s not a party Is not

. required to rescind or vary this Deed or any other agreement entered Into under or in

connection with it.
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315

32

3241

32.2

Unless otherwlse specified, the secured Partles may, subject to this Clause 31 and the
Contracts {Rights of Third partles) Act 1999 or any stmilar applicable legistation, rely en any
clause of this Deed, o

This Deed Is Intended to take effectasa deed notwithstanding the fact that any party may only
execute this Deed under hand,

GOVERNING LAW AND JURISOICTION

This Deed and any non-contractual obligations arising from or in connection with 1t shall be
governed by, and construed [n accordance with, the laws of England.

Each party irrevocably submits, for the exclusive benefit of the Secured Partles, to the
Jurisdictlon of the English courts {but without prejudice to the Secured Parties' right to
cormmence proceedings agalnst any party In any other jurisdiction) and Irrevocably walves any
abjection on the ground of venue or inappropriate forum or any similar grounds.

This Deed has been executed as a deed by the Chargors and signed by the Security Trusteg, each
Finance Party and the Barclays Account Bank and is dellvered on the date stated at the beglnning of

this Deed.
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SCHEDULE 1 = THE PARTIES
Name of-Chargdr’ Country of Reglstration Number | Registered Address
Jurisdiction
Peter Jukes Umited England and Wales 08894296 Ventura House
v Ventura Park Road
Tamworth
Staffordshire B78 3HL
Distinctive Dentistry England and Wales 06346399 25 Lower Gungate
Umited Tamworth
T Staffordshire B7S 7AT
The Agent
Name of refevant | Country of Jurlsdiction Reglstration Number Reglsterad Address
Chargor
Peter jukes Limited England and Wales 08894296 Ventura House ]
Ventura Park Road
Tamworth
Staffordshire B78 3HL
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$CHEDULE 2 - FORM OF ACCESSION DEED

THIS ACCESSION DEED Is made on: (]

Between

{1)

Pater jukes Limited {incorporate'd- in Engiand and Wales with reglstered number 08894296}
for Itself and for the Chargors (the Agent);

2 {Insert NAME OF COMPANY/LLP] (Incorporated In {*) with registered number [insert
COMPANY/LLP NUMBER)) of {insert REGISTERED ADDRESS] {the Acceding Chargor);

and

(3) Barclays Bank UK PLC {Company Number 09740322} of 1 Churchill Place, London Eid4 5HP
{BBUK); -

{4) Barclays Bank PLC {Company Number 01026167) of 1 Churchill Place, tondon €14 SHP
{BBPLC);

{5 Barclays Mercantile Business Finance Limlted (Company Nurber 00898129} of 1 Churchill
Place, London E14 SHP {BMBF); and

(6} Barclays Security Trustee Limited {Company Number 10826314) of 1 Churchill Place, London
E14 SHP, acting in its capacity as security trustee for and on hehalf of the Secured Parties (the
Security Trustee),

Whereas

This Accession Deed Is supplemental to a Debenture and Cross Guarantee dated [¢] between, inter alla,
the Agent, the Chargor(s) (as defined therein} and the Security Trustee {(Debenture and Cross
Guarantee}, .

1t Is agreed as follows

1

{a)

(b}

DEFINITIONS AND INTERPRETATION

Definitions

Save to the extent atherwise defined in this Accession Deed, terms defined In the Debenture
and Cross Guarantee have the same meaning when used In this Accession Deed.

Interpretation and other provisions

{t Clauses 1.2 (interpretation) and 31 (Miscellaneous Provisions) of the Debenture and
Cross Guarantee are Incorporated in this Accession Dead as If they were set out in full
in this Accesslon Deed, but so that references In those Clauses to this Accessfon Deed
shall be construed as references to this Accesslon Deed.

() Al the provisions contained In the Debenture and Cross Guarantee in relation to the
securlty ¢reated by it and all the powers and rights conferred on the Security Trustee
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(a)

(b)

{)

4

and-any Receiver In relation to the security created by the Debenture and Cross
Guarantee shall extend and apply to the security created by this Accession Deed.

{li)  The Debenture and Cross Guarantee and Accessfon Deed shall be read together and
construed as one instrument,

ACCESSION OF ACCEDING CHARGOR

The Accedling Chargor agrees to be a Chargor for the purposes of the Debenture and Cross
Guarantee with immediate effect and agrees to be bound by all of the terms of the Debenture
and Cross Guarantee as if it had originally been a party toit.

‘AGREEMENT TO PAY

The Acceding Chargor, as primary obligor and not merely as surety covenants with the Securily
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 [n the manner
provided for in the document under which liability for such Secured bbligatlons arises.

The Acceding Chargor unconditionaly and Irrevocably:

{n guarantees to each Finance Party punctual performance of all of each othar Chargor's
payment obligations to each finance Pafty; '

(i)  undertakes to each Finance Party that whenever another Chargor does not pay any part
of the Secured Obligations when due to the relevant Flnance Party, it shall immediately
on demand pay that amount {in whatever currency denominated) as If it was the
principal obligor; and :

()  agrees with each Finance Party that if any obligation guaranteed by it Is or becomes
unenforcaable, nvalid or lllegal, It will, as an independent and primary obligation,
indemnify each Finance Party jmmediately on demand against any cost, claims, charges,
expenses, Josses or liability 1t incurs as a result of another Chargor not paying any of
part of the Secured Obligations which would, but for such unenforceability, Invaildity or
iilegality, have been payable bylton the date vhen it would have been due. The amount
payable by the Acceding Chargor under this Indemnity {meaning for the avoidance of
doubt, that the Acceding Chargor Is required to fully reimburse the relevant Finance
Party) will not exceed the amount it would have had to pay under this Accession peed
andfor the Debenture and Cross Guarantee if the amount claimed had been
recoverable on the basls of a guarantea.

The covenants and obligations contalned In this Clause 3 are glven subject to, and with the

benefit of, the provislons set out In Schedule 3 (Waiver of Defences and Deferral of Rights) of
the Debenture and Cross Guarantee by the Acceding Chargor Jolntly and severally with each
other Chargor.

CHARGES
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(a} General

Al security created by the Acceding Chargor under this Clause 4 is:

0
(i)
{tiy

{iv)

continuing security for the payment and discharge of the secured Obllgations;
granted with full title guarantee;

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

granted In favour of the Security Trustee to hold on trust for and on bahalf of the
Secured Partles.

(b} Fixed charges

The Acceding Chargor charges by way of first fixed charge:

{1}
{in
i)

{iv}

v)

(vi)

fil)

{vii)

{ix}

all Land in £ngland and Wales now vested in It and not reglstered at the Land Reglstry;

all Land in England and Wales now vested In It and registered at the Land Registry;

altother tand which is now, or [n the future becomes, its property;

{to the extent that they are ot Land) alf plant, machlnery, computers, yehicles, office
or other equ[pment now or In the future owned by it and its interest in any plant,
machinery, computers, vehlcles, office or other equlpmeht in fts 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;

{to the extent not validly and effectively assigned pursuant to Clause 4ic)()
{Assignment) befow) all Rental Income and the benefit to the Acceding Chargor of all
other rights and clalms to which Acceding Chargor 1s now or mayin the future become
entitied In relation to the Land Including {but not iimlited to} all rights and cialms of
the Acceding Chargor against all persons who now are or have been or may become
lessees, sub-assees, liconsees or occuplers of any Land and all chargors and sureties
for the obligations of such persons;

all Securities;

the Insurance Contracls together with all rights and Interest in the Insurance
Contracts (Including the benefit of all clalms arlsing and, to the extent not valldly and
effectively assigned pursuant to Clause 4(c)lvi) {Asslgnment} below, ali monles
payable under them);

all of its present and future goodwllil:

all of Its present and future uncalled capital;
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(¢)

(x) all of its present and future intellectual Property Rights;

{xi) all trade secrets, confidential Information and know-how owned or enjoyed by it now
or in the future In any part of the world;

{xif) all other debts now or In the future owlng to It save for those arising on fiuctuating
accounts with associates {as defined in section 345 of the Companies Act 2006);

{xiil)  aliofits present and fature right, title, benefit and interest inand to each Fixed Charge
Account and each related Deposit; and ‘

(xtv)  the benefit of all instruments, guarantees, charges, pledges and other rights now or

- In the future available to it as security In raspect of any Asset itself subject to a fixed

charge in favour of the Security Trustee.

Assignment

The Acceding Chargor assigns and agrees to assign all of Its right, title, estate and other
interests in and to:

n

w

{itt)

(iv} .

{v)

the Rental Income and the benefit to the Acceding Chargor of all other rights and
claims to which the Acceding Charger is now or may in the future become entitledIn
relation to the Land including {but not llmited to} afl rights and claims of the Acceding
Chargor against all persons who novs are or have been or ray become lessees, sub-

lessees, ficensees or occuplers of any Land and ali chargors and sureties for the

obligations of such persons;

the benefit of all guarantees, warranties and representations given or made by and
any rights or remedies against afl or any professional advisors now or at any time
engaged-by the Acceding Chargor in relation to any tand and the manufacturers,
suppllers or Installers of all plant, machinery, fixtures, fittings and other equipment
now o from time to time In the bulldings erected or to be erected on any Land and
any other person, firm or company now or from time to time under contract with or
under a duty to the Acceding Chargor and the benefit of all sums recovered in any
proceedings agatnst alt or any of such persons;

the benefit of all Property Agreements and the proceeds of any clalm, award or
judgement arising out of any Property Agreement and all sums pald or payable to the
Acceding Chargor under or In respect of any Property Agreement;

each Assigned Account and each related Deposlt;

(to the extent that any intellectual Property Rights are not capable of belng charged

. pursuant to Clause 4(b) (Fixed charges), whether by reason of lack of any third party

consent which Is required, or otherwlse) its right, title and Intarest {if any) in and to
any and all damages, compensation, rernuneration, profit, rent, fees, royaltles ar
income which It may derive from such intellectual Property Rights or be awarded or
entitled to In respect of such Intellectual Property Rights; and
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{d)

{e}

{a)

{v1) any sums payable to It pursuant to any Insurance Contract,

provided that nothing In this Clause 4{c) shall constitute any Secured Party as a mortgagee In
possession,

Floating chaige

() The Acceding Chargor charges by way of first floating charge all Its present and future
undertaking and Assets of whatever type and wherever located.

(1} Thefloating charge created by the Acceding Chargor under Clause 4{d}(}) above shall
be deferred In polnt of priority to all other security or security Interests created under
or pursuant to this Accession Deed.

{1 The floating charge created by the Acceding Chargor under Clause 4{d}{i} above isa
“qualifying floating charge” for the purposes of paragraph 14{2)(a) of Schedule B to
the Insolvency Act 1986 (incorporated by Schedule 16 of the Enterprise Act 2002).
paragraph 14 of Schedule B1 of the Insolvency Act 1986 shall apply to this Accesslon
Deed.

Attorney

The Acceding Chargor, by way of security, irrevocably and severally appolnts the Security
Trustee {and any Receiver or Delegate appointed under this Accession Deed) to be fts attorney
in accordance with the provisions of Clause 17 {Further Assurances) of the Debenture and
Cross Guarantee. The Acceding Chargor ratifies and conflrms whatever any attorney does or
purports to do pursuant to its appointment under this Clause 4{e}.

REPRESENTATIONS

The Acceding Chargor makes the representations set out in Clause 8 (Representations) of the
Debenture and Cross Guarantee on the date of this Accession Deed,

CONSENT OF EXISTING CHARGORS

The Chargors, acting by the Agent, agree to the terms of this Accesslon 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, '

NeGarive PLEOGE
The Acceding Chargar shall not, without the prlor written consent of the Security Trustee:

{1} create, agree to create or permit to exist any trust, interest of Security Interest
(howssoever ranking in polnt of priority) of any nature whatsoever {Including such as
arises by operation of law or any enactmer{t) in, over or affecting all or any part of its
Security Assets; or '
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(b)

19

{n subject to Clause 7{b) below, part with, grant or enter Into a lease of, sell, transfer,
asslgn or othenwise dispose of (Including by way of declaration of trust) all ar any part
of Its Securlty Assets or any Interest in them or agree to do 50, '

The Acceding Chargor undertakes to the Secﬁrity Trustee that, save as expressly permitted by
the Securlty Trustee In writing, it will not: .

] create any mortgage or any fixed or floating charge or other securlty over any of the
Floating Charge Assets (whether having priority over, or ranking parl passu viith or
subject to, the floating charges treated by this Accession Deed and the Debenture and
Cross Guarantee); of -

(i1} sell; transfer, part with or dispose of any of the Floating Charge Assets except by way
of sale In the ordinary course of business.

[MPLIED COVEHANTS OF TITLE

The covenants set out in sections 3(1}, 3(2) and 6{2) of the Law of Property (Miscelianeous
Provisions} Act 1994 will not extend to paragraphs (b) to {d) of Clause 4 {Charges) above, it
shall be Implied In respect of paragraphs {b) to (d) of Clause 4 {Charges) above that the
Acceding 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
liabilitles imposed and rights conferred by or under any enactment). '

QWNERSHIP

Tha Acceding Chargor Is the fega! and beneficial owner of, and has good and marketable title
to, Its Security Assets, In each case, free from securlty {other than that ¢raated by or pursuant
to this Accesslon Deed) and restrictions and onerous cavenants.

DEUVERY OF DOCUMENTS OF TITLE AND REGISTRATION
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Cofa) -

- (b)

(e}

{d)

{e}

{f)

(e}

11

The Acceding Chargor shall, on the date of this Accession Deed dellver (or procure defivery) to
the Security Trustee of, and the Securily Trustee shall be entitled to hold and retain during the
Securlty Period, all deeds, certificates and other documents of title relating to the property
charged pursuant to this Accession Deed (Including any lease or licences relating to It) where
originals thereof are not required to be registered,

The Acceding Chargor shall, at any time as required by the Security Trustee, execute and
dellver 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

: svstem, and give any Instructions and take any actions the Security Trustee may require to

achieve this,

The Acceding Chargor shall, {f requested by the Security Trustee, execute ail such docunments
and do all acts that the Securlty Trustee may reasonably require to record the Interest of the
Security Trustee In any registers relating to any registered intellectual Property Rights,

The Acceding Chargor undertakes to make or procure that there 1s made a due application to
the Land Reglstry In respect of any Land thatIs registered land {with the Acceding Chargor's
consent as proprietor of the retevant reglstered estate):

{H - 1o enter a restriction In the followlng terms on the relevant register of title:

"No disposition of the registered estate by the proprletor of the registered estate or
by the proprietor of any registered charge, not being a charge registered before the
entry of this restrlction, Is to be registered without a written consent signed by the
_ proprietor for the time belng of the charge in the accession deed dated [
}in favour of Barclays Securlty Trustee timited {to hold an trust for and on
behalf of the secured partles specified therein} as referred to in the charges register
or their conveyancer”; and

(ir} to enter an abligation to make further advances on the relevant register of title,

The Acceding Chargor certifies to the Land Reglstry that the Security Interest created under or
pursuant to this Accession Deed does not contravene any of the provisions of the
memorandum or articles of association or other constitutlve documents of the Acceding
Chargor.

The Acceding Chargor shall, if requested by the Security Trustee, execute and deliver to the
provider of any Insurance Contracts such notices and other documents as the Security Trustee
rmay 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
‘refating to any Insurance Contract without the prior written consent of the Security Trustee,

CONTINUING SECURITY
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13

14

{a)

{b)

{c)

(d)

The security constituted by this Accesslon 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 {if) any amendment, -
varlatlon, restatement, assignment, replacement, refinancing, novation or departure
{however substantial or material) of, to or from any document constituting any Secured
Obligations. ’ :

COUNTERPARTS

This Accession Deed may be executed in any number of couinterparts, 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 law and Jurfsdictfon) of the Debenture and Cross Guarantee shalt be
incorporated ln this Accession Deed as If set out In full In this Accession Deed but so that
references In that Clause to “this Dead” shall be construed as references to this Accesslon
Deed.

[SERVICE OF PROCESS

The Civll Procedure Rutes regarding service and deemed service will not apply to any letter or .
other contriunication notifying & claim or serving legal proceedings under or in connectlon
with the Debenture and Cross Guarantee or this Accession Deed, which shall instead be served
in accordance with Clause 30 {Notices, Communications and Demands) of the Debenture and
Cross Guarantes 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:

{y Irrevocably appoints {name process agent] {the Process Agent) as its agent for service of
process In refation to any proceedings before the English courts in connection with the
Debenture and Cross Guarantee and thls Accesslon Deed [and the Acceding Chargor
conflrms that the Process Agent has accepted such appo[ntmentl‘; and

{1} agrees that failure by an agent for service of process to notify the Acceding Chargor of
the process will not invalidate the proceedings concerned.

it the Process Agent is unable for any reason to act as agent for service of process, the Acceding
Chargor must Immediately {and In any event within 7 days of such event taking place} appoint
another agent on terms acceptable to the Security Trustee. Falling this, the Security Trustee
may appoint another agent for this purpose,

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

1

Woeding In square brackets to be Inserted If the Process Agent wilk not siga this Accesslon Dead,
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(e} [The Process Agent, by its executlon of this Accesston Deed, confirms its appolntment as agent
for service of process in relation to any proceedings before the English courts in connection

with this Accession Deed.J?)?
_;_‘?ou are strongly recommended to seak Independent legal advice pefore signing.

This Accession Deed has been executed as a deed by the Acceding Chargor and the Agent and sigaed
by the Security Trustee and Is delivered on the date stated at the beglnning of this Accesslon Deed.

- [+**Executlon blocks for Barclays Bank PLC, the Agent, the Acceding Chargor fond the Process Agent]
to be Inserted**¥]

7 wordingln squsre brackets to be Insected if the Process Agent will siga this Accesston Daed.
+  Tobelnderted if the Acceding Chargor isIn corparated In a ludsdiction other than England and Wales.

4 signature block for Process Agent to be included If {) the Acceding Chargor Is Incorporated 1n 2 Jurisdlction other than
Englend and Wales and () the Pracess Agentvdll countersign the Acce sslon Deed. N
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SCHEDULE 3 - WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS

Construction

Each Chargor acknowledges and agrees that the guarantee constituted by this Deed shall be
deemed to 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 Beneficlary), solely for the benefit of that Beneficiary. Any
reference to “the guarantee” In this Schedule 3 shall, accordingly, be construed as a refarence
to each such separate guarantee, and any reference to “the Beneficiary” shall be construed as
a reference to the beneficlary under the guarantee granted by the Chargors in such
Beneficlary's favour.

Continulng Guarantee and Contlnuing Security

{a) The liability of each Chargor shall not be discharged or impalred In any way {1} by
reason of the Invalidity, avoidabllity, voldability or unenforceability as regards any
other of those persons or entities to this Deed or (li) by the Securlty Trustee or any
other Secured Party releasing, discharging, compounding with or varying the liability
hereunder of, or making any other arrangement with, any other of those persons or
entlties or {ill) any change In the constitution of any other of those persons or entitles,

{b} The security and guarantee constituted by this Deed shall be a continuing security
and a continuing guarantee and shall extend to the ultimate balance of the Secured
Obligatlbns and to the performance in full of any and all obligations secured and
guaranteed under this Deed, regardless of any Intermediate payment or discharge in
whole or fn part. :

{c If this Deed ceases to continue in force, the Security Trustee or any other Secured
Party may open 3 new account, or continue any existing atcount, for each Chargor
and the fiabllity of that Chargor In respect of the Secured Obligations at the date on
which this Deed ceases shall remain regardless of any payments [n or out of any such
account.

{d) If any discharge, release or arrangement {whether In respect of the obtigations of any
Chargor or any Security for those obligations or otherwise) is made by the Security
Trustee or any other Secured Party In wholg or fn part on the basis of any payment,
security"or other disposition which s avolded or must be restared in insolvency,
bankruptey, Hquidation, administration or analogous procedure or otherwise,
without limitation, then the llabifity of each Chargor under this Deed will continue or
be reinstated as if the discharge, release or arrangement had not occurred.

immediate Recourse

Each Chargor walves any right It may have of first requirlng the Security Trustee or any other
$ecured Party to proceed against or enforce any other rights or security or ¢lalm payment from
any person {Including any other Chargor} before claiming from a Chargor under the guarantee
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constituted by this Deed. The walver applles irrespective of any law or any proviston to the
contrary. :

Discharge and release

(a}

(b}

(c}

The security and guarantee constituted by this Deed may be discontinued and the
liability under it crystallised at the expiration of three months after receipt by the
relevant Secured Party from a Chargor of notice in writing to discontinue it (such
period belng the Notlce perlod), The amounts payable on crystallisation (the
Crystallisation Amount) will include: -

(i all commitments of a Chargor that may become actual ligbliities In the
future;
{11} all liabilities of a Chargor Incurred during the Notice Period; and

{in} any Interest, fees and other charges which any Chargor owes the Finance
Party at the end of the Notice Perlod but which are not actually charged to
any Chargors’ account until later.

Followlng payment of the Crystallisation Amount tn full by the Chargor serving a
discontinuence notice fn accordance with paragraph 18(a) of this Schedule 3 (the
Retlring Chargor):

{i) the Retirlng Chargor shall be released by each other Chafgor {together, the
* Continuing Chargors} from any liabjiity {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 any Continuing Chargor of

its obligations under this Deed;

{1} each Contlnuing Chargor waives any rights it may have by reason of the
performance of its obligations under this Deed to take the benefit {in whole
or in part and whether by way of subrogation or otherwise) of any rights of

" the Securlty Trustee or any other secured Party or of any security taken
pursuant to or in connection with this Deed or any Secured Liabillty, where
such rights or security are granted by or In relation to the assets of the
Retlring Chargor; and '

(i} the discontinuance of the Retiring Chargor's obligations under this Deed
pursuant to Clause 18(a} of this Schedule 3 daes not alfect the obligations
of the remalning Chargors under the guarantee gonstltuted by this Deed.

if any discharge, release or arrangement {whether In respect of the obligations of any
Chargor or any Security for those obligations or otherwlse) Is made by the relevant
Securad Party In whole or In part on the basis of any payment, security or other .

- disposition which Is avolded or must be restored In insolvency, liquidation,

administration or analogous procedure or otherwise, without limitation, then the
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liabflity of any Chargor under this Deed wlil continue or be relnstated as If the
discharge, release or arrangement had not occurred.

19 Walver of Dafences

(a}

(b)

MNone of the liabllities o&obllgations of any Chargor under the security and guarantee
constituted by this Deed shall be impaired by a Secured Party:

-

{iH

]

(iv)

{v}

agreeing any amendment, varfation, restatement, assignment, replacement,
refinancing, novation or departure (however substantial or materlal) of, to
or from any document so that any such amendment, varlation, restatement,
asslgnment, replacement, refinancing, novatlon or departure {(including any
which may have been made before the signing of this Deed) shall, whatever
its nature, be blading upon each Chargor in all creumstances,
notwithstanding that it may Increase or otherwlise affect the labliity of any
Chargor;

releasing or granting any time or any indulgence of any {Including, without
limitation, the waiver of any preconditions for drawing under, or of any
breach of, any document), or entering Into any teansaction or arrangements

-whatsoever with or In refation to any Chargor and/or any third party;

taking, accepting, varying, dealing. with, enforcing, abstalning from
enforcing, surrendering or releasing any security, right of recourse, set offor
comblnation or other right or Interest held by a Secured Party for the
Secured Obligations and any other obligations secured and guaranteed
under this Deed {n such manner as the relevant Secured Party thinks fit;

claiming, proving for, accepting or transferring any payment In respect of the
secured Obligations and any other obligations secured and guaranteed
under thls Deed in any composition by, or winding up of, any principal
obligor andfor any third party or abstaining from so claiming, proving for,
accepting or transferring; or

amalgamating with any other company or pesson whether the new company
thus formed shall or shall not differ In Its name, objects, character and
constitution from the Secured Parly, it being the Intent that this Deed shall
remaln valid and effectual In alt respects and for all purposes In favour of and
with reference to any such new company when formed, and may be
praceeded 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 hereln
instead of the Secured Party.

Each Chargor expressly canfirms that It intends that the securlty and guarantee
constituted by this Deed shall extend from time to time to any (however
fundamental) variation, renewal, replacement, reflnancing, Increase, extension or
addition of or to any of documents and/or any facility or amount made available
under any of the documents Including, without fimitation, any variation or extension
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20

21

22

23

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

No deductions

All amolnts payable under the security and guarantee constituted by this Deed shail be made
in full without any deduction or withholding whatsoever (whether in respect of set off,
counterelaim, duties, taxes, charges or otherwise) unless such deduction or withholding Is
required by Jaw; In which event the relevant Chargor shall pay the Secured Party an additional

- amount so that the net amount recelved by the Secured Party will equal the full amount which

the Secured Party would have recelved had no such deduction or withhelding been made.

preservation of the rights of the Beneficiary

(a) The security and guarantee constituted by this Deed Is to be in addition to and Is not
to prejudice or be prejudiced by any other guarantee or 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}. Each Chargor will remaln {lable under
the securlty and guarantee constituted by this Deed whether or not any other
guarantee or security Is valid and enforceable or continuesIn force.

(b If a Secured Party recelves any payment or security from a Chargor or any other

person and a Secured Parly Is fater ordered under Insolvency laws to restore the
position to what it would have been had 1t not recelved that payment or security,
each Chargor will be liable as If the secured Party had never recelved the payment or
security. .

Suspense account

The retavant Secured Party may at any tirae and for such time as it thinks fit place and keap
any amounts recelved, racovered or realised under the security and guarantee constituted by
this Deed or under such other guarantee or securlty, to the credit of an account of a Chargor
or of such other person (if any) as the relevant Secured Party thinks fit {without Iiabllity to pay
Interest thereon), and the relevant Secured Party Is not obliged to apply any amount so
received In or towards the discharge of the Secured Obligations. :

Deferral of Rights

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

(i 1obe Indemn!ﬂed by a Chargor or In respect of any other person;

{n to ¢laim any contribution from any guarantor or ather person In respect of
the Secured Obligations; . ‘

(i)~ totakethe benefit (in whale or in part and whether by way of subrogation
or otherwlse) of any rights of the Security Trustee or any other Secured
Party under any document of of any guarantee or Securlty taken pursuant
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"to, or In connectionwith, the Secured Obligations by the Security Trustee
or any other Secured Party;

{iv} to bring legal or other proceedings for an order requiring a Chargor or any
other person to make any payment, of perform any obligation, In respect of
which a Chargor or érif other person has given a guarantee, undertaking or
Indemnity; ' ’

(v} to exercise any right of set-off agalnst any Chargor or any other person;
andfor ' :

{vi} to clalm or prove as a creditor of any Chargor or other person in competition
with the Security Trustee or any other Secured Party.

{0 If a Chargor recelves any benefit, payment or distribution In relation to such rights, it
shali hold that benefit, payment or distribution to the extent necessary to enable alt
amounts which may be or become payable to the Secured Party by the Chargors to
be repaid in full on trust for the Secured Party and shall promptly pay or transfer the
samie to the Secured Party or as the Secured Party may direct for application.
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SCHEDULE 4 - FORM OF NOTICE OF SECURITY TG ACCOUNT BANK ~

To: Account Bank/other financial Institution

Date: [ ]

Dear Sirs,

We give you notice that, by a debenture and cross guarantee dated (o] (Debenture and Cross
Guarantee) we have assigned to Barclays Security Trustee Limited (the Security Trustee) all of our
rights, title and interest in and to the accounts listed belaw malntatned with your [Account Bank/other
financlal institution} {including any renewal, redesignation, replacement, subdivision or subaccount of
such accounts) and the debt or debts represented thereby:

Account Name: 3}
Sort Code: [}
Account No.: [*]

[repeat list a5 necessary)
{the Accounts)

We Irrevocably insteuct and authorise you to disclose to the Security Trustee without any reference to
or further authority from us and without any inquiry by you as to the justification for such disclosure,
such inforanatlon relating to the Accounts maintained with you from time to time asthe Security Trustee
may request you to disclose to it

With effect from the date of your recelpt of this notice:

{a) any existing payment insteuctions affecting the above Accounts are to be terminated and all
payments and communications In respect of the Accounts should be made to the Security
Trustee or to its order (with a copy to us}); and

{b) all rights, interests and benefits whatsoever accrulng to or for the benefit of ourselves arlsing
from the Accounts befong to the Security Trustee.

This letter and all nen-contractual obligations arising out of or in connection with It are governed by,
and will be construed tn accordance wlth, the laws of England and Wales.

please acknowledge recelpt of this naotice by signing the acknowledgement on the enclosed copy letter
and returning it to the Security Trustee at {#] marked for the attention of {+]. ’
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Yours falthfully

(Please note that this notice Is only to be completed ifz (I} it has been agreed that you are providing
security over an account held with another bank or financial institution; or (i) upon request by the
Bank.} ‘

I I LI TL) FetseneiREsTERINIYIAY PITTS I LI LA P TR L LLO L T L)

for and on bebhalf of
[Enter Chargor Name]

{Repeat additional signature blocks as required)
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Form of Acknowledggment of Notice
of Asslgnment by Account Bank

To: Barclays Securlty Trustee Limited (the Securfty Trustee)

Date: [¢]
Dear Sirs

We conflrm recelpt 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 montes (including interest) from time to time standing to the credit of the
following accounts which are malntained with us and the debt or debts represented thereby:

fList relevant accounts here)
{the Accounts),

We confirm that the balance standing to the Accounts at today's date Is [+, no fees or perlodic charges
are payable In respect of the Accounts and there are no restrictions on (a} the payment of the credit
balance on the Accounts {except, In the case of a time deposit, the expiry of the relevant perlad) or [b)
the creation of Security over the Accounts In favour of the Security Trustee or any third party.

We unconditionally and irrevocably walve all rights of set-off, llen, combination or consolidation of
accounts and security In respect of any Accounts and similar rights (however described) which we may
have now or In the future in respect of each of the Accounts or the balance thereon to the extent that
such rights refate to amounts owed to us by the Assignors,

We confirm that we have not received notice of the interest of any third party ln any of the Accounts
and will not, without the Security Trustee's prior written consent, amend or vary any rights attaching
to the Accounts.

We will act only in accordance with the Instructions given by persons authorised by the Security Trustee
and we shall send all statements and other notices given by us refating to the Accounts to tha Security
Trustee.

This letter and all non-contractual obligations arising out of or In connectton with it are to be governed
by, and will be construed In accordance with, English faw. ‘

Yours falthfully,
for and on behalf of

[Account Bank/other finencial institution)
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EXECUTION PAGES

For and on behalf of Barclays Bank UK PLC

Paul Jury
Director of Lending Operations .

ARSI VAR

’ 1OV
Y, 53
SRS :gg

for and on behalf of Barclays Bank PLC

iH
ik .,
:
BER i
6X {
AMUKVAMCK i
HOXESHOXETHEX|
Paul Jury

For and on behalf of Barclays Mercantile Business
Finance Limited

Director of Asset Finance

For and on bahalf of Barclays Security Trustee

Limited

Director of Lending Operations
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For and on behalf of Barclays Bank UK PLC
s Barelays Account Bank

The Chargors:

EXECUTED as a DEED by Peter Jukes Limited

acting by two directors/a director and its
secretary

Paul

Jury

Director of LendIng Operations

: xr
| Wee

Name of Director (In BLOCK

CHELLE TULEC
Name of Director/Secretary (In
BLOCK CAPITALS})
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EXECUTED as a DEED by Distinctive Dentistry
Limited acting by two directors/a director and its
secretary

Name of Director (in BLOCK
CAPITALS})

signature of Director/eeretary |

LEAN NS MICHBULE JUKES

Name of Director/Secretary (in
BLOCK CAPITALS)

The Agent:

- EXECUTED as a DEED by Peter Jukes Limited
acting by two directorsfa director and its
secratary

Name of Dlrector {in BLOCK

CAPITALS)
HORVALIE s

Name of DirectorfSecretary (in
BLOCK CAPITALS)
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