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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9894497

Charge code: 0989 4497 0003

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

Given at Companies House, Cardiff on 1st May 2022

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

Companies House s
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IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS DEBENTURE 15 EXECUTED .-

This Debenture is an important legal document. We strongly recommend that you seek -

the advice of your solicitor or other legal adviser before executi‘ng this Debenture.

This is a Debenture including fixed charges over the assefs referred to in Clause 4.2 .
(Fixed charges), an assignment of the rights and: assets referred to in Clause 4.3
(Assigmment) and a floating charge over all of the other assets and undertaking of

each Chargor in Clause 4.4 (Floating charges).

The Secu_rity Trustee will hold this Debenture as security for ali debts and other
liabilities owed to one or more of the Secured Parties by each Chargor including

under the agreement to pay contained in Clause 3 (Agreemenrlro pay. This includes

-all present and future loans or faciiities that each of the Finance Parties has granted

ar may in the future grant.

The guarantees created'by this Debenture will be deemed to be grénted by each

'Chargor (on a joint and several basis) in favour of each Finance Par{y separately, as

if a separate guarantee instrument were entered between the Chargors and each
Finance Party individuél'ly. The terms of each such guarantee are set outin Schedule
3 {Waiver of Defences and Deferral of Rights) to this ‘Debentu re. Note that each
Chargor agrees to indemnify (meaning for the avoidance of doubt, that the Chargor
is'required to fully reimburse) each Finance Party on the terms set out’in Clause
3.2(c) (Agreement to pay (in the event the obligations guéran’téed by it are or

become unenforceabie, invalid or ilfegél).. :

Your liabilities under this Debenture will include any liabilities -owed undef"any '
guarantee or indemnity which you have given to or may give to any of the Secured

Parties in the future.

If any of the debts or liabilities secured or guaranteed by this Debenture are ot

paid when due, the Security Trustee can appoint a receiver, or take possession of

Barclays iz a trading name of Barclays Bank PLC. Barclays 8ank PLC is authorised by the Prudentiai Regulation Authority and
reguiated oy the Financial Conduct Autherity and the Prudential Regulation Authority (Financial Services Register No. 122702).
Registered in England. Registered No. 1026157, Registered office: 1 Churchill Place, Londen, E14 SHP.

Barclays Businass is a trading name of Barclays Bank UK PLC. Barclays Bank UK PLC is authorised by the Prudential Requlation
Authority and regulateﬁ by the Financial Conduct Authority and the Prudential Regulation Authority (Financial Services Register
No. 759676). Registered in England. Registered MNo. 9740322, Registered office: 1 Churchill Place, London E14 SHP

Barclays Security Trustee Limited is authorised and regulated by the Financial Conduct Authority (Financial Senvices Register No
783115). Registered in England. Registered Mo 10825314, Registered office: 1 Churchill Place, London E14 3HP.



the property and any of the asse’ts charged by this Debenture and seH them and .

can appoint an admlnlstrator in relatlon to each Chargor

Al T

This Debenture is separate from and not limited by any other security or guarantee‘

which you may have already given or may give to any- one or more of the Secured

Parties in the future.




T

By:

)

(2)

(3)

(4)

(5

THIS DEED is made on the date é;’jecified on the front bége of t‘hisr Deéd. L

The entities listed in Schedule 1 (7Ae Parties) to this Deed i'nduding'the Agent (each a

Chargor and together the Chargors);

Barclays Bank UK PLC {Company Number 09740322) ‘whose address for service is
Business Lending Services, PO Box 16276, One Snowhill, Snowhill Qheensway,

Birmingham, B2 2XE {BBUK);

Barclays Bank PLC (Company Number 0‘10261.6?} whose address for service is Lending
Operations, PO Box 299, Birmingham, B1 3PF (BBFPLC); 7

Barclays Security Trustee Limited (Company Number 10825314) whose address for
service is Business Lending Services, PO Box 16276, Ohe Snowhill, Snowhill Queensway,
Birmingham, B2 2XE, acting in its capacity as security trustee for and on behalf of the

Secured Parties (the Security Trustee); and

Barclays Bank UK PLC {Company Number 09740322) whose address for service is
Business Lending Services, PO Box 16276, One Snowhill, Snowhill Queensway,

Birmingham, B2 2XE (the Barclays Account Bank.

_IT 15 AGREED as follows

DEFINITIONS AND INTERPRETATION

Definitions

1.1

In this Deed, each of the following expressions has, except where the context

otherwise requires, the meaning shown opposite it:.

~

Accession Deed means a deed of accession in a form and substance satisfactory to
the Security Trustee and substantially in the form set out in Schedule 2 (Form of

Accession Deed) by which a person will become a party to this Deed as a Chargor;

Accounts means each of the accounts opened or maintained by each Chargor with

any bank, building society, financial institution or other person (other than the
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Barclays Account Bank) (the AssfynedAccbunts) and each éf the acc‘c‘;uhfs bpened'l,‘

or maintained by each Chargor Wlth the Barclays Account Bank (the erd Charge
Accounts) from time to tlme (rncludlng any renewal rede5|gnatlon replacement
subdivision or subaccount of such account) and the debt or debts represented

thereby;

Additional Chargor means a company or limited liability pérfnership which grant's" .

~security in favour of the Security Trustee by executing an Accession Deed:
Agent means the Chargor identified in Schedule 1 (7he Parties) 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 them;

Authorised Address means the last address given to the Security Trustee for a
Chargor's place of business {or any one of them if more than one) or registered

office;

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

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

(a) the default interest rate set out in the document under which the relevant

liability for the overdue amount initially arose; or

(b) if no default interest rate is set out in such document, a rate per.annum
equal to the cost {without proof or evidénce of any actual cost) to the
relevant Secured Party (as certified by i't)_if it were to fund or of funding the

relevant amount plus 2 per cent. per annum;
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Delegate ‘means a delegate or sub delegate appomted pursuant to Clause 26

V(DISCJ'EI‘IOH and a’e/egatxon)

Deposit means all sums deﬁosited or to be deposited in each Account, together o
with all other rights and benefits accruing to or arising in connection with each -
Account {mcludlng but not limited to, entitlements to’ mterest) together wnh all. -

accrued interest, wherever deposited;

£nvironmental Approvals means all 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 Claims means any claim by any person in respect of losses or
liabilities, suffered or incurred by that person, as a- result of or in connection with -
any violation of Environmental Laws or Environmental Approvais or giving rise to
any remedy or penalty that may be enforced or assessed by private or'public legal ,
action as a result of Environmental Contamination or any application for any interim
or final judicial or administrative decree, injunction, cease and desist order,
~ abatement order, compliance order, consent order, clean-up order or enforcehent
.notlce stop notice, improvement notice, prohlbltlon notice or revocatlon order in
respect of Enwronmental Contamination. or any other remedial action or action to
comply that a Chargor is obliged to undertake pursuant to Environmental Laws in

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

) any release, leakage or spillage at or from any site owned or occupied by a
Chargor into any part of the environment of any toxic, poisonous, noxious
or polluting matter or hazardous, detrimental or dangerous substances or

thing;

(d)  any accident, fire, explosion or sudden event which ‘affects the enVironm'eht ‘
and is attributable to the operatio-n, management or coetrol of any site .
occupied by a Chargor, including {without limitation) the storage, keeping,
handling, labelling or disposal of waste {as defihed in the Environmental

Protection Act 1990) or hazardous, toxic or dangerou-s substances; and
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e} . any designation of Land as contaminated land for the'purrpo‘ses of Part llA 7

of the Environmental Protection Act 1990:

Environmental Laws includes all or ény laws, statutes, rules, re.gulatiéns, treaties,
directives, bye-laws, directions, codes of practice, circulars, guidance notes, olrders,
notices, demands, decisions of the coﬁrté of any authority or any other b'od.y :
whétserer having jurisdiction which at any time relate.to the ehvironment or
Environmental Contamination or standards of conduct applicable to the Land or the.
occupation ar use of the Land or the operation of any business from or using the

Land;
Finance Parties means BBUK and BBPLC;

Floating Charge Assets means those of the Assets that are for the time being
comprised in the floating charge created by Clause 4.4 (Flvating charges) (or in the

eqguivalent provision in the Accession Deed) but only insofar as concerns that

floating charge;

fnsurance Contracts means all insurance and assurance contracts and policies now

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

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

Security Trustee; or

() which are now or in the future deposited by that Chargor with the S'ecufity ' '

Trustee;

v

Intellectual Property Rights means ﬁatents (including supplementary protection
* certificates), trade marks, service marks and designs (and any applicétions for any
of them), utility models, design rights, copyright, database rights and rights,_title,
interest and benefits in respe.ct of domain names, logo, get-up, computer software,
brand and trade names, kniow-how, confidential information, inventions, moral

rights, trade secrets and rights in passing off and ali other intellectual property rights
and interests {whether registered or unregistered) ‘and all rights under any

agreements relating to the use or exploitation of any such rights (including for the
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o avcndance of doubt the right to receive revenue or roya!ﬂes) and in each case any

extensions or reriewals of, and any apphcatmns for these rlghts

Land includes freehold and leasehold, and- any other estate in, land and {outsidé
England and Wales) immovable property and in each case- all buildings and
structures uponl and all things affixed to Land inéluding trade and tenant’s fixtures
and fittings (but excludmg. in the case of Ieasehold property, landlord's f|xtures) and

flxed piant and machinery;

Notice of Account Security means a notice of security 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, options
- or undertakings for or in relation to the creation of any estate, interest or right in
or over the Land (including, without limitation, in relaticn to any lease, licence,

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

Recelvables means all sums of money receivable by a Chargor now or in the future
consisting of or payable under or derived from any Asset refefred to in Clause 3
(Agreemem‘ to pay) (or any Asset referred to in the equivalent provision in the

Accession Deed);

Receiver means a receiver and manager or a receiver and the term shall include

any of their delegates or sub-delegates;

Rental Income means the‘gr'oss rents, licence feés and other monies receivable now
or hereafter, at any timé by a Chargor in respect of or arising out of any lease of
the Land or any agreement for lease or licence or-otherwise y@ithout limitation
derived by a Chargor from the Land ;)r otherwise paid to or recéived by a Chargor

in respect of the Land;

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

maintained by any Authority;
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- Secured Obfigations means all maney, oingations' and liabilities now_or'é,t any tinie

in the future due, olwing or incurred in"any manner whatsoever by each Chargorto '~

the Security Trustee (whether in its personal capacity or as security trustee for the =

Secured Parties) or to any of the other ‘Secured Parties whether - actually or
contingently, whether directly or indirectly, whether solely or jointly with any other-
person and whether as -principal or surety, including, -withou.t'Iimitatioh,.ali inter‘ést, :
discount, commissioﬁ, fees, charges and expenses and together with ‘any matters’

relating to or arising in respect of those moneys, obligations and liabilities;

Secured Parties means

(h) the Securi;y Trustee;

0] the Finance Parﬂes; and

0 any Rece]vér 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;

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

and securities issued by any person (other than a Chargor) and ail other investments
" {as listed in Part Il of Schedule 2 to the Financial Services and Markets Act EOCd)
including all rights and benefits arising and all money payable in respect of them,
whether by way of conversion, redemptior, bonus; optior, 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 ordér of the Security Trustee or which
if uncertificated are held in an escrow or other account in the favour of the Security
Trustee or held in the Security Trustee's ﬁame or in the name of a nominee to the

order of the Security Trustee);

Security [Interest means any maortgage, charge, pledge, lien, éésfgnment,
encumbrance, right of set off or security interest whatsoever, howsoever created or’
arising or any other agreement, arrangement or court order having substantially the

same economic effect as the foregoing;
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S 1.2

Securlgf Penod means the perlod begmmng on the date of this Deed and endmgV
on the date on which the SE‘CUI’Et}' Trustes is satlsﬂed that all Secured Obligations

have been uncondmonaify and irrevocably paid and discharged in full and all
facilities 'made available by e'ach-of the Finance Parties to each’-Chargor- have been

cancelled;

Set off Amount has the meaning given to it in Clause 25.1 (Set off;

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of

the Companies Act 2006; and

Transferee has the meaning given to it in Clause 27.1 {Transfer and disclosure).

Interpretation

In this Deed, except where the context otherwise requires:

() references to the Secured Parties (including references to the Security Trustee
and the Finance Parties} include references to any of their respective nominees,.
agents, Delegates, successors in title and permitted assigns and transferees and
references to a CHargor include references to their respective successors in title

and permitted assigns and transferees;

“(ii) unless otherwise indicated, references to the Security Trustee mean the Security

Trustee acting in its capacity as security trustee for and on behalf of the Secured

Parties;

(i) winding wup includes any winding up, reconstruction, administration,
dissolution, liquidation, bénkruptcy.and any analogous procedure or step under

any applicable law;

(iv) if a Chargor consists of more than one entity, the Ii'abili-ty o_f each such entity
shall be joint and several and the terms of this Deed shall be construed

accordingly;

.(v) a Chargor means an ariginal Chargor and/cr an Additional Chargor,:
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{vi) references to any deed instrument, certificate, agreement or contract (rncludmg h v

' thls Deed) or a prowsron thereof shall be construed asa reference to ‘that deed B
instrument, certificate, agreemernit or contract or provi sion as from time to time

varied, novated, amended, supplemented or replaced (however fundamentally);

{vii} expressions 1mport|ng the srngular shall |nclude the plural and vice versa and -

. words denoting any gender lnc!uo'e all genders

(vii) references to any statute or other legislative provision shall include any
statutory or legislative modification, re-enactment or any substitution of sucn
statute or provision and, where applicable, any equivalent statute or legislation

in another jurisdiction;
(ix) a time of day is a reference to London time; and:

{x} references to a person shall be construed as a reference to any individual, frrm
company, corporation, governrnent state or agency of a state or any
assaciation, trust, joint venture, consortium, partnership or other e_ntity (whether

or not having separate legal personality).

The headings in this Deed are for ease of reference only and shall not affect its

interpretation.

This Deed and eac'h Accession Deed (if any) shall be read together and construed‘
as one instrument so that all references in this Deed to "this Deed" shall t)e deemed
te include, where the context so reqnires_, each Accession Deed which"_has from time .
to time been entered into by Additionat Chargors and all references in this Dee_d te
any "Security created by this Deed" or "Security created p.ursuant to this Deed" shall
be deemed to include any Security created by or pursuant to each such Accession
Deed, and all the powers and rights conferred on the Security Trustee and any -

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

and apply to the Security created by each such Accession Deed.
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31

3.2

{b)

~ 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 Parties,

AGREEMENT TO PAY

Bach Chargor, as primary obligor and not merely as surety, covenants with the
Secbrity Trustee that it will pay or discharge on demand the Secured Obligations .
on the date(s) on which such Secured Obiigations are expressed to become due

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

Secured Obligations arises.

Each Chargor unconditionally and irrevocably 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
part of 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 abligor; and

agrees with each Finance Party that if any obligation' guaranteed by it is or bECOIﬁés
unenforceable, invalid or illegal, it will, as an independent and primary obligation,
indemnify each Finance Party immediately on _demand against any cost, cféims,_
charges, expenses, losses or liability it incurs as a r-_esull of another'Chargor not
paying any or part of the Secured Obligatioﬁs which would, but’ for l.5uch
unenforceability, 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 avoidance of doubt, that a Chargor is reguired to fully reimburse
the relevant Finance Party) will not exceed the amount it would have had to pay-

under this Deed if the amount claimed had been recoverable on the basis of a

guarantee.

4
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33

34 .

47,

(a)

{b)

: (cj

(d)

The covenants and obhgatrons contarned in Cfause 31 {Agreement ro pay) and
Clause 3.2 (Agreemenr to pa)) are grven subject to and with the benefrt of, the
provrsrons set out in Schedufe 3 (Warver of Defences ano’ Deferral of /?r_ghrsj by each

of the ChargorSJomtIy and severafly

Defauft interest on the Secured Oblrgatrons shali accrue in respect of any overdue

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

and other amount referred to in Clause 24 (Expenses and /na’emn._frfes) from the
date such amount was expended, paid or debited on.account by the Securrty'Trustee
or any other Secured Party (without the necessity of any demand being made for
paymeht thereof), in each case, up to the date of actual payment (both before and- .
after judgment) at the Default Rate. Any default ihterest accruing under this
paragraph shall’be immediately paya‘ble by that Chargor on demand by the Security»
Trustee or any other Secured Party, Unless otherwrse agreed, such default interest ‘
(if unpardj wilt be compounded with the relevant overdue amount ar cost, charge
loss, liability, expense and other amount referred to in Clause 24 (Expenses and

/ndemnrz‘fesj on a monthly basis but will remain mmedrateiy due and payable

CHARGES

General

Al .security created by a Chargor under this Clause 4 is:

- continuing security for the payment and discharge of the 'Sec.ure'd‘Ob[igétIOHS;

granted with fuli title guarantee;

granted in respect of all the right, title and. interest (if eny},- 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 Parties.
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42

Fixed charges

Each Chargor charges by way of first fixed charge:

@

(b)

()

all Land in England and Wales now*vested in it and not registered at the Land

Registry;
all Land in England and Wales now vested in it and registered at the Land Registry; -
all other Land which is now, or in the future becomes, its property;

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

or other equipment now or in the future owned by it and its interest-in any plant,
machinery, computers, vehicles, office or other equipment in its possession (but
excluding any for the time being part of its stock-ih-trade or workﬁinvprbgress) and

the benefit of all contracts, licences and warranties relating to them;

(to the extent not validly and effectively assigned pursuant to Clause 4.3(a)
(Assignment) below) all Rental Income and the benefit to that Ch'argor of all ofher
rights and claims to which that Chargor is now or rﬁay in the future become entitled
in relation to the Land, including (but not limited to) all rights and claims of that
Chargor against all persons who now are or have been or may become {essees, sub- -
lessees, licensees or occupiers of any Land and all chargors and sureties for the

obligations of such persons;

all Securities;

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

Contracts (including the benefit of all claims arising and, to the extent not validly

~and effectively assigned pursuant to Clause 4.3(f) (Assignment) below, all monies -

payable under themy;
all of its present and future goodwill;
all of its present and future uncalled capital;

ali'of its present and future I_nteﬂectual Property Rights;
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{k)

4.3

all trade secrets, confidential information and kncw—how_o{;vhé'd or énjoyed by it

now or in the future in any part of the world;

all other debts now or in the future owing to it save for those arising on fluctuating

accounts with associates (as defined in section 345 of the Cbmpanies Act 2006}

all of its present and future right, 'title, benefit and interest in and to each Fixed

-Charge Account and each related Deposit; and _

the benefit of all instrumerits, guarantees, charges, pledges and other rights now or
in the future available to it as security in respect of any Asset itself subject to a fixed

charge in favour of the Security Trustee,

Assignment

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

and to:

(@)

{b)

the Rental Income and the benefit to that Chargor of all other rights and claims to
which that Chargor is now or may in the future-become entitled in relation to the
Land including {but not limited to) all rights and claims; of that Chargor against al!
persans who now are or have been or may hecome lesseas, sub—léssees, licensees
or occupiers of any Land and all chargors and sureties for the abligations of such

persons;

the benefit of all guarantees, warranties and representations given or made by and
any rights or remedies against all or any professional advisors now or at any time
engaged by that Chargor in relatioﬁ to any Land and the manufacturers, supgliers
or installers of all plant, machinery, fixtures, fittings and other equipment now or
from timé to time in the buildings erected or to be erected on any Land and any
other persen, firm or company now or from time to time under cdnt’ract 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;
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{c)

{e)

0

the benefit of aII Property Agreements and the proceeds of any clalm award or
Judgement arising out of any Property Agreement and all sums pa|d or payable to-

that Chargor under or in respect of any Pioperty Agreement, _

-each Assigned Account.and all related Depasits;

{to the extent that any Intellectual Property Rights are not capable of being cﬁha.rged_ 7

pursuant to Clause 4.2 (Fixed charges), whether by reason of lack of any third party

‘consent which is required, or otherwise) its right, title and interest {if any) in and to

any and all damages, compensation, remuneration, profit, rent, fees, royalties or
income which it may derive from such intellectual Property Rights or be awarded

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

any sums payable to it pursuant to any Insurance Contract,

provided that nothing in this Clause 4.3 shall constitute any Secored Party as a rn'ortgagee

in possession.

44

(&)

(@

45

(a)

Floating charges

Each Chargor charges by way of first floating charge all its present and future

undertaking and Assets of whatever type and wherever located.

The floating charge created by each Chargor under Clause 4.4(a) above shall be -
deferred in point of priority to all other. security or secunty |nterests 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 B1-
to the Insolvency Act 1986'(incorporate'd by Schedule 16 ofthe Enterprise Act 2002).
Paragraph 14 of Schedule 81 of the Insolvency. Act 1986 s-hall apply to this Deed. -

Conversion of floating charges

By notice: Subject to the Insolvency Act 1986, the Security Trustee may by notice
to each Chargor convert the floating charges created by this Deed {(or in the

equivalent provision in the Accession Deed) into fixed charges as regards ail or any
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(b)

. of each Chargors Assets specuﬂed in the notrce at any timE At any tlme after the_ '

: floatlng charges created by this Deed {ori in the equlvalent provision in the Accessmn' s

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

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

Automatic cdnversion: Subje&t to -the Insolvency Act :1986,ar'|d “(Il_ause '4.5(c') :

(Moratorium) below, the floating charges created by‘tHis Deéd shall {in additicn to - .

the circumstances in which the same will occur under general I'aW) automatically be

converted (without any notice) into fixed charges over the ,Assets,ll rights and

property of each Chargor:

(0

{ii)

(iii)

(i)

v)

{vii)

{viii)

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

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

Chargor into administration;

on a resolution being passed or an order being made for the wind]n‘g-up,-

dissolution, administration or re-organisation of that Chargor;

on the appointment of a liquidator or an administrator (whether cut of court

or otherwise) to that Chargor;

on any pérson levying or attempting to levy any distress, execution or other

process against any' Security Assets of that Chargor;

on that Chargor ceasing to carry on business or a substantial part of it or

. ceasing to be a going concern;

on that Chargor stopping making payments to its creditors or giving natice

to creditors that it intends to stop payment;

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

Security Assets;

on the holder of any other Security Interest whether ranking in priority to
or pari passu with or after the charges and security contained in this Deed

or  that Chargor‘ appeointing, requesting the appointment of, an
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admlnlstrator an admln!stratlve receiver, recelver manager or recelver and

manager in respect of that Chargor or

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

for any reason whatsaever.

{©) Moratorium: the floating charges created pursuant to Clause 4.4 (F/baz‘mg cha?ges)

may not be converted into fixed charges solely by reason of:

(0 the obtaining of a moratarium; or

{ii) anything done with a view to obtaining a moratorium,
under Schedule A1 of the Insolvency Act 1986.

4.6 Implied covenants of title

The covenants set out in sections 3(1), 3(2) and 6{2) of the Law of Property-(Miscellaneous
Provisions) Act 1994 will not extend to Clause§ 4.2 (Fixed charges), 4.3 {Assignment) and 4.4
- {Floating charges) above. It shall be implied in respect of Clauses 4.2 (Fixed charges), 43
(Assigrnment) and 4.4 (Flosting charges) Iabove that each Chargor is disposing of the Security

Assets free from all charges and encum.brances (whether monetary or not) and frdm ail |
other rights exercisable by third parties (including liabilities imposed and rights conferred

by or under any enactment),
47 Ownership

Each Chargor is the legal and beneficial owner of, and has good and marketab!e ‘ntle to, its
Security Assets, in each case, free from security {other than that created by or pursuant to

this Deed) and restrictions and onerous covenants.
5. DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

5.1 Each Chargor shail 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 Security Period, all deeds, certificates and other documents ‘of title
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5.2

53

5.4

{a)

55

_relating to the property charged pursuant to this Deed (ih'clu'ding any lease or -

licences relating to it) where originals thereof are not réquired to be registered, o

Each Chargor shall at any time as required by the Security Trustee execute and
deliver to the Security Trustee any documents and trangfers to constitute o bek‘fect
an equitéble or legal charge or a pledge {at-the Security Trustee's option) over any .
Securities, including uncertificated Securities within any clearing, transfer, settlemént .

and/or depository system, and give any instructions and take any actions the

‘Security Trustee may require to achieve this.

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

Property Rights.

Each Chargor undertakes to make or procure that there is made a due application
to the Land Registry in respect of any Land that-is registered Jand (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 z‘ﬁe proprictor of the registered estate
or by the proprietor of any régf'stered cha.rge, not being a charge registered before
the entry of this restriction, is to be registered without a written consent signed by
the proprietor for the time being of the charge in the debenture dated [

7 in favour of Barclays Security Trustee Limited (to hotd on trust for and on
behalf of the secured parties specified therein) as referred to in the charges register

or their conveyancer” and

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

Cach Chargor certifies to the Land Registry that the Security Interest created under
or pursuant te this Deed does not contravene any of the provisions of the

memorandum or articles of association or other constitutive documents of that

Chargor.

Page 16



56

57

6.1

6.2

Eai:h_ Chargor shall, if requested by the Schrity_Tru‘stee, execute and-deliver to the "
provider of any Insurance Contracts, such notices and other docurﬁents as the -
Security Trustee may reasénably require in relation to the assignmént by way of

security.

Each Chargor undertakes not to amend, vary or waive the terms and conditions
relating to any Insurance Contract without the prior written consent of the éecuﬁty

Trustee.
NOTICE OF ACCOUNT SECURITY

The execution of this Deed by the Chargors and the Security Trustee shall constitute
notice to the Barciays Account Bank of the security created over each Fixed Charge.

Account and each related Deposit, and each Chargor irrevocably instructs the

Barclays Account Bank that it shall, and the Barclays Account Bank confirms and _

agrees that it wiil, upon any direction by the Security Trustee or p'erso‘ns authorised

by the Security Trustee following the service of a default notice or following any.

failure to pay any of the Secured Obligations when they fall due, only act in-

accordance with the instructions given by the Security Trustee Q'r by persons’
authorised by the Security Trustee in relation to each Fixed Charge Account-and

each related Deposit.

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

service of a default notice or followi ing any failure to pay any of the Secured'

‘Obligations when they fall due, deliver to the Secunty Trustee .{or procure the

delivery of) a Notice of Account Security duly executed by, or on behall of each

Chargor in respect of the Accounts held with any bank, buiiding society, financiai

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

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

pracure from the recipient of such Netice of Account Security an-acknowledgement

in the form set out in therein.
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7.1

{a)

@

1.2

RIGHTS UNDER SECURITI.ES

Unless and until this Deed becomes enforceable or the Securify Trustée directs

otherwise:

all and any cash dividends paid in.respect of the Securities or any of them received -~

by the Security Trustee (or its nominee) shall be released to eéch Chérgo’r; .

all voting and other rights and powers attached to or conferred upon the Securities
shall continue to be exercised by each Chargor for so lohg as it remains their

registered owner; and

the Security Trustee will, where it {or its nominee) is registered as holder of the
Securities, exercise alf 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 Trus'.tee shall Instruct any nbmineé far the time

being registered- as holder of the Securities accordingly.

At any time and from time to time after this Deed becomes ehforceabl_e ar. the -

Sécurity Trustee directs:

all and any dividends and other distributions accruing on or deriving from the
securities (notwithstanding that they may have accrued in respect of an earlier
period), including without limitation, all money payable in respect of them, whether

by way of conversion, redemption, bonus, option, dividend, interest or otherwise

shall:

{ if received by any Chargor (or any nominee of it), be held on trust for the
Security Trustee and (if requésted by the Security Trﬁstee) immediately be
paid and transferred to the Security Trustee; and

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

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

deposit account and may be applied by the Security Trustee at any time
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- (b)

73

8.1

{a)

' and from time to tlme thereafter in or towards the drscharge of the Securedf

Obhgatlons as the Securrty Trustee thinks fit);

following the Security Trustee serving notice on each Chargor, the Security Trustee
{or its nominee} may from time to time exercise {and may from time to time direct ..
the exercrse of} all voting and other rrghts and powers ‘(by statute or otherW|se):‘-'_ )

attached to or conferred on the Securities in such manner as the Securrty 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 avaidance of ddubt, unti! such time as the Security
Trustee {or'its nominee) takes any steps to exercise any voting or other rights and
powers attached to or conferred on the Securities, all such rights and powers shall

remain with each Charger; and

_each Chargor shal! (and shall procure that any nominee of it shall), if required by

the Security Trustee, agree to accept short notice for and to attend all or any .
meetings or class meetings of the holders of the Securities, to appeint proxies and
exercise all voting and other rights and powers, which may at any time be

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

to time direct.

The rights and powers attached to or conferred upon the Securities shall, for. the
purposes of Clause 7.2(b) above, include (without limitation) ali powers gfven to
trustees by the Trustee _Act 2000 in respect of securities subject 1o a trust and shall

be exercisable without any need for any further consent or authority of a Chargor.
REPRESENTATIONS
Each Chargor represents and warrants that:

it has full npower and authority and is legally empowere'd to enter into this Ceed
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)

(e)

(9)

(h

it has taken all necessary actions {including corporate actio'nsj 'to.autboris‘e the:
acceptance of and the exercise of-its'rights under this Deed and the peffofmance .
of its obligations under this Deed and all other documents to be entered into by it

fn connection herewith;

there is no legal or other restriction on its ability to enter into and perform its . -~
obligations in respect of this Deed, including that such entry or performance wil
not constitute a breach of any law, regulation or official directive to which it is

subject or any agreement by which it is bound:
fhis Deed will be valid, binding and enforceable in accordance with iis termns;
none of the Chargars nor any of their affiliates is either:

(i) l listed, or is owned or controlled, directly or indirectly, by any person which s

listed, on an SDN List; or

(i) located, organised or resident in a country which is the subject of sanctions
by any Authority,

no Security Interest (other than the Security Interests created or expréssed to be

created by or -pursuant to this Deed) exists an, over or in relation to 'ahy of the

Security Assets at the date of this Deed;

any Security Assets in the form of Securities are fully paid and not subject-'to any
option to purchase or similar rights. The constitutional documents of compénies
w.hose Securities are subject to the ‘security created by this Deéd do not and could
not restrict or inhibit any transfer of those Securities on creation or enfarcement of

the Security; and

no "warning notice” or “restrictions notice" (as defined in CIauSe 12} of_ScheduIe
1B of the Companies Act 2006) has been issued in respect of all or any part of the

<

Securities.

Each of the above representations {excluding those set out in Clauses 8.1(f) and 8.1(g)} will

be carrect and complied with in ail respects at all times during the Security Period as if -

repeated by reference to the then existing circumistances.
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9

" GENERAL UNDERTAKINGS

Eath Chargor undertakes to procure that:

(@)

{b}

{

10.

10.1

10.2

10.3

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

if a Chargor is a partnership, it shall notify the 'Sec'urity,Trusteé'lin writing -
immediately of any change in the membership of tHe‘pa‘rtner'ship. 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 té the Security
Trustee not less than 28 days' prior written notice of the proposed refirement of
any trustee or the appointment of any new trustee (which shall not be effected
without the prior written consent of the Security Truﬁtee) and shall notify the
Secu_rity Trustee in writing, immediately upon the death of any trustee or the .

dissolution of any firm or corporation acting as trustee,

INFORMATION AND ACCESS

Each Chargor shall from time to time on request by the Security Trustee, provide
the Security Trustee with such information and documentation as the Security'
Trustee may reasonably require relating to the Security Assets and its comipliance

with the terms of this Deed.

Each Chargor shall permit the Security Trustee, its representatives, pfofessional
advisers and contractors, free access at alf reasonable times and on reasonable
notice to inspect the Security Assets (including, without limitation, for the purposes

of conducting a valuation of the Security Assets).

ach Chargor shall promptly notify the Security Trustee of any litigation, arbitration
or administrativé proceedings commenced, pendi‘ng or threatened against it or-any
of.its Subsidiaries or any other event which is reasonably likely to adversely affect
the value or otherwise depreciate, impair or prejudice anyr Security Asset or res:sul{

in the security created by this Deed becoming enforceabie.
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11.

12

12.

121

12.2

12.3

" PRIORITY OF CHARGES

Any mortgage, assignment, fixed charge or other fixed security eéch'Chargor creates
in the Security Trustee's favour, will have priority over the floating charge created -

by Clause 4.4 (Floating charges) (or in the equi\;ralent provisi"on in the ‘Accession

- Deed), unless the Security Trustee states otherwise.

Any debentures, assignment, mortgages or charges (fixed or floating) which each
Chargor creates in the future {except those in the Security Trustee's favour) shall be
expressed to be subject to this Deed and shall rank in order of priority behind the

security created pursuant to this Deed.
COLLECTION OF RECEIVABLES

Each Chargor shall collect and realise all Receivables and immediately. on receipt
pay all maney which it receives in respect of them into that Chargor's bank accounti
with the Barclays Account Bank, or into any other acéount specified by the Security
Trustée and notified in writing to each Chargor. (whi-ch may include an account held
with a member of the Barclays Group), in each case on such terms as the Security
Trustee may direct. Pending that payment, each Chargor will hald all money so
received upon trust for the Security Trustes, separate from its own money. Each
Chargor may not, without prior written consent, cha'rgé, factor, discount, assign,
postpone, subordinate or waive its rights in respect of ény Receivable in favour of

any other person (other than the Security Trustee) or purport to do s0. -

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

Pérty) of the security constituted by this Deed.

If a credit balance on any account of a Chargor with any membér of the Barcfays
Group includes proceeds of Receivables credited or transferred to t_hat account, the
Sec'urity Trustee has an absolute discretion to direct the relevant member of the
Barclays Group to permit or refuse to permit that Chargor to utilise or withdraw
that credit balance and the Security Trustee may in fts solé discretion at any time

direct the' relevant member of the Barclays Group to transfer all or any part of that
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124

13

131

(b)

(€

credit balance to-a'ny other account of.that'Chargor wrth that rnernber of the
Barclays Group, or to a suspense account opéned for the purpose of holding -'or
realising such_funds, or in reduction of any dutstandmg Secured Obligations. The'_,
Parties hereto agree to comply with, and take any necessary ‘action to effect any of-

the dlrectlons grven by the Security Trustee pursuant to thls clause ‘IZ 3

If the Security Trustee releases, waives or postpones its rights'in respe"ct'clzf any;-
Receivables for the pur'pose of enabling a Chargor to factor, discount or otherwise
sell them to a Secured Party or to a third party, the charges created by thls Deed -
will in all other respects remain in full force and effect. In particuiar, 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 will be subject to the relevant
fixed charge detailed in Clause 4.2 {fixed charges), subject oniy 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
Each Chargor shall,

keep its Land, plant, machinery, computers, vehicles, office or other equipment in -

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

perform andf observe 'in all materi'al respects all the covenants, conditions 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 permit to
subsist any act cr thing as a result of which any such lease, agreement for lease or -
other right to occupy rnay-iae subject to determination or right of re-entry or-

forfeiture prior to the expiration of its term;

not at any time without the prior written consent of the Security Trustee, sever or
remove any of the fixtures formrng part of its Land or any of the- plant or machrnery
(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 materiaily adverse effect of the value, saleability

or use of the Land or the enforceability of this Deed;
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{d)

(e)

()

. 132

{a)

{c)

(dl)

(e)

{f)

comply with all planning iaws and regulations and the terms of any authorisation o
in respect of any such planining laws and regulations, in ‘each case relating to any

of its Land:

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

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

with ali Environmental Laws and Environmental Approvals;

promptly on becoming aware of it, inform the Security Trustee of ahy Environmental
Claim which has been made or threateried against-that Chargor or any occupier of
the Land or any of the officers of that Chargor in their capacity as such, setting out

the action which is to be taken with respect to that Environmental Claim; and

notify the Security Trustee promptly on becoming aware_of any Environmental
Contamination at or brought on to the Land or circumstances likely to lead t_d
Environmental Contamination which might give rise to any Environmental Claim,
and take or procure the taking of ali nécessary action to deal with, remedy or
remove from the Land or prevent the incursion of (as the case may be) that
Environmental Contaminé‘cion or circumstances likely to lead to Environmental
Contamination, so as to prevent an Environmental Claim, endeévoufing always to

minimise the danger or harm arising to the Environment.
Each Chargor shall not, without the Security Trustee's prior written consent;

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

power) any lease or tenancy;
agree to any amendment or waiver or surrender of any lease or tenancy;
commence any forfeiture proceedings in respect of any lease or tenancy;

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

right to occupy;

consent tc 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
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13.3

14.

141

serve any notice on any former tenant under any lease or tenancy (or any Chargor-

of that former tenant) which would entrtle it to a new Jease ar tenancy, in respect'

of all or any part of its Land.

If a Chargor fails to comply with any of the undertakrngs in this Clause 13 the

-security Trustee {and its agents and contractors) shal! be entitled to do such thlngs .

as it considers are n,ecessary or desirable to remedy such failure. Each Chargor shall
immediately on request by the Security Trustee, pay the costs and expénses of the
Security Trustee (and its agents and contractors) incurred in connection with any-

action taken under this Clause 13,

ACCOUNTS

Notification and Variation

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

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

Account opened or maintained by it with any bank, building society, financial institution or.

other person.

14.2

Security 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)

(b)

{c

demand, receive and epply against the Secured Obiigations, all and any monies due

under or arising aut of each Account {including the related Deposits);

exercise in relation to each Account all such rights as each Chargor was then entitled
to exercise, in relation to such Account or might, but for the terms of this Deed,

exercise; and

make any direction or instruction to the Barclays Account Bank or any bank, buflding
society, financial institution or other person at which an Assigned Accourit is held,

to give effect to.this Clause 14.2.

.Page'25



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 maintained on the terms that-any relevant

Deposit shall mature on the earlier of;

('a) the first time at which: (i) there are no remaining Secured Obligations; and (i) the -
relevant Finance Party is not under any obligation or liability (actual or conti‘ngent)

to make advances or provide other financial accommodation which, if made or

provided, would give rise to any Secured Obligations; and

(b) close of business in London on the date on which any of the Secured Obligations

shall have become due and payable and shall not have been paid upon becoming

so due and payable,

so that, at such time as any such credit balance shall mature (or at any time thereafter), the

Security Trustee may exercise in relation to that credit-balance any rights of set-off,
~combination or consolidation to which any of the Secured Parties may be entitled under -

this Deed, any other contract, or at law. '
144 Partial maturity

If, on any day, any of the Secured Obligations become due and péyabie and have not been
paid by close of business in London on the same day, then only so mucH'_of the Depdsit
from time to time on any Fixed Charge Accounfs shall mature as equals the amount of the
Secured Obligations which became due and payable and had not been paid by close _of.

" business on that day.
145  Interest on Deposit

~Interest shall accrue on each Deposit on any Fixed Charge Accounts at such rates and be

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

()

15.
15.1

(a)

15.2

{b)

Restrictions on Deposits

Each Chargor shall, prior to this Deed becoming enforceable or unless the'Security'
Trustee otherwise directs, be entitled to receive, withdraw or otherw:se transfer any

credlt balance from time to’ time on any Account.

At any time and from time to time after this Deed becomes enforceable or the
Security Trustee directs, the Chargors shall not be entitied to receive, withdraw or
otherwise transfer any Deposit from time to time on:any Account except with the

prior written consent of the Security Trustee.
NEGATIVE PLEDGE
No Chargor‘shafl, without the prior written consent of the Security Truéteé:

create, agree to create or permit to exist any trust, interest or Security Interest
(howsoéver ranking in poeint of priority) of any nature whatsoever (incfudiné] 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 othervwse dispose of (lncludmg by way of declaration of trust) all or any

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

" Each Chargor undertakes to the Security Trustee that, s_"avé as expressly permit'ted

by the Security Trustee in writing, it will not:

create any mortgage or any fixed or floating charge or other security, over ahy of -
the Floating Charge Assets {whether having priority over, or ranklng pari passu with

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

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

way of sale in the ordinary course of business.
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16. -~ PRESERVATION OF SECURITY

. 161 Ruling off .

If any Secured Party (in this Clause 16.1, the refevant Secured Party) receives notice of any - |

subsequent interest or Security Interest affécting any Security Asset;

(a) each of the Secured Parties may open a new account or.accounts in resbect of thart
Chargor and if ahy Secured Party does not open a new account, it shal! nevertheless
be treated as if it had done so at the time when the relevant Secured Party had

received the notice;

o)} all payments made by that Chargor to any Secured Party after the relévant Secured
Party receives such noticé, shall be credited br be treated as xhaving 't-)ee‘n credited
1o its new account and in no circumstances whatsoever shall_such payments operate

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

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

() all payments made by a Secured Party to the Chargor after anyVSe‘cured Party

receives such notice shall be deemed to have been first made out of any payments

last received into any account of the Chargor with any Secured Party. -

16.2 Release

If at any time the Secured Obligations shail have been paid and discharged in_full and the
- Security Trustee is satisfied that none of the Secured Parties has any commitmeént, obligation
or liability of any kind (present or future, actual or contingent), thé Security Trustee will at
the request and cost of the -Chargors re-assign the Security Assets to the Chargors_ or

otherwise discharge the security constituted under this Deed.
16.3  Retention of Charges
Notwithstanding Clause 16.2 {Refease);

(a) if the Security Trustee shall have reasonable grounds for believing that a Chargor
may be insolvent, bankrupt or unable to pay its cieb_ts as and when they fall due or

that the value of a Chargor's assets may be less than the amount of its liabilities,
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(b)

()

17.

17.1

taking into account its contingent and prospective liabilities or may be deemed for -

the purposes of any law to be ins_olvent of bankrupt, as at the date of any payment
made by that Chargor to any Secured Party, then the Security Trustee shall be at-
liberty to retain the security contained in or created pursuanf to this Deed, until the
expiry of a period of one manth pJLjs such stafutory. [:;érIéd within which ény'

assurance, security, guarantee or payment can be avoided or invalidated;

the Security Trustee shall be able to exefcise its rights under paragraph (a) above
notwithstanding (7} the payment and discharge in full of ali Secured Obligations or
(i) any release, settlement, discharge or arrangement that may be given or made
by the Secured Party on, cnl“ as a conseguence of, such payment or discharge of

liability; and

if at any time within such period as is referred to in paragraph (a} above, any step
or corporate action is taken in respect of a Chargor in relation to or with a view to-
any insolvency, bankruptcy, administration, winding up or receivership proceedings
or procedure as set out in Part 26 df the Companies Act 2006 or in the Insolvency
Act 1986 or in re.;lat'ion to or with a view to any analogous proceedings or proceduré
in any jurisdiction the Security Trustee shall be at liberty to continue"_to retain such
security for such further period as the Security Trustee may réasonably determine
and such security shall be deeme_d to have continued to have been heid as security

for the payment and discharge to the Secured Parties of'al_f Secured Cbligations.
FURTHER ASSURANCES

Each Chargor shall, on demand, execute any document and do any other act or
thing (in either case, at the exﬁense of that Chargor) which the Security Trustee or
any other Secured Party may reasonably specify for protecting, preserving or
perfecting any sécurity created or intended to be created by this Deed or for
facilitating the realisation thereof or otherwise for enforcing the same or exercising
any of .the powers, rights and discretions of the Security Trustee or any.cher
Secured Party under-this Deed, including the executicn of all releases, transfers,

assignments and other documents and the giving of all notices, orders, instructions,

- directions and requests fc')r.any consents to enable the property to be charged which
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17.2

{a)

(b)

(c)

18,

18.1

the Security Trustee or any other Secured Party may reasonably request ‘and é'ach_ -
Chargor irrevocably and severally by way of sellrity appoints the Se(:u-ri'ty' Trustee

{and any Receiver or'DeJegate appointed -under this Deed), as its attorney in its h

" name and on its behalf to sign, execute and deliver all such documents and do any

act or thing as the Security Trustee may think fit.

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

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

time and in such manner as the attorney thinks fit:

prior to service of a default notice or any demand for payment, to do anythihg

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

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

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

to take any action which is ancillary to the exercise of any of the rights canferred
oﬁ 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 cther
Secured Party, the Law of Property Act 1925 or the insolvency Act 1986, and ratifies

and confirms and agrees to ratify and confirm whatever any.such _attorhey shall do

‘or purport to do in the exercise or purported exercise of all or any of the powers,

l 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

Obligations when they fall due or a request from a Chargor to the Security Trustee

that it exercise any of its powers under this Déed {or if any steps are taken to
appoint an administrator of a Chargor), the Security Intéreéts created by and uhder
this Deed and any Accession Deed shall be immeda’ate_ly enforceable and the
Security Trustee, without prejudice to the powers confe_rfed on it by virtue of the

Law of Property Act 1925, shall be entitled to:
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(a)

{9

18.2

18.3

secure and perfect its title.to all or any part of the Security Aése‘{s; o

enforce all or any part of that Security at the times, in the manner and on the terms

it thinks fit;

take possession of and hold or dispose of all or any part of the SecuritylAssets {and .
any Assets of the relevant Chargor which, when got in, would be part of the Seéurity -

Assets) at the times, in the manner and an the terms it thinks fit; and

transfer or otherwise dispose of any Security Asset and to give good discharge for

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

disposal.

If no default notice has been served on a Chargor, the Security Trustee shall as soon
as reasonably practicable after exercising any power pursuant to Clause 18.1 above,

notify the Chargors of such exercise.

To the extent that.the Security Interests created by this Deed constitute a "security
financial collateral arréngement" and the Security Assets constitute “financial -
collateral" for the purpose of the Financial Collateral :Arrahgements; (N‘o. 2)
Regulations -2003 (the Regulaﬂbhs), the Security Trustee shall have the right on |
giving prior notice to a Chargor, at any fime after the Security Interest becomes
enforceable, to appropriate all or any part of the Security. Assets'in or towards
discharge of the Secured Oblig;ations. The parties agree that the value of the
appropriated Security Assets shall be, in the case of cash, the amount of cash ;
appropriated and, in thé case of Securities, determined by the SercuriAty'Trustee by
reference to any publicly available market"r)rice in the absence of which by such
other means as the Security Trustee (acting reasonably) may select mcludrng,-
W|thout limitation, an independent valuation. The parties agree that the value of
each Account shall be the amount of the credit balance on it, together wrth any -

accrued but unposted interest that is paid in relation to that Account at the time -

_the r|ght of approprtatlon is exercrsed For the purpose of Regulatron 18(1) of the.

Regulations, each Chargor agrees that any such determlnatlon' by the Security - -

Trustee will constitute a valuation "in a commercially reasonable manner",.
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19.

20.

201

202

20.3

CONTINUING SECURITY

. The security caonstituted by this 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 inté‘rmediate payment or discharge-in whole.'or in part; and (i

any amendment, variation, restatement, assignment, replacement, 'reﬁnéncing,
novation or departure (however substantial or material} of, to or from any.document '

constituting any Secured Obligations.
INSURANCE

Each Chargor must insure all insurable Assets with an insurance office or underwriter
acceptable to the Security Trustee, against loss or damage by fire and such other
risks as the Security Trustee may specify from time to time. This.insurance cover
must be for the full replacement value and be index—finked; Each Chargor muﬁt also
maintain all other insurances normally .maintaine_d by prudent companies with

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

Each Chargor must punctually make all premium and other payments necessary to

effect or maintain these insurances and produce freceipts for these payments at the

“request of the Security Trustee, If, at any time; a Chargor fails to have the required

insurance cover in place or to produce any receipt on request or to deposit any
policy with the Security Trustee under Clause 5 (De//'ve}y' of Documents of Title and
Registration) or on request, the Security Trustee may take out or renew any

insurance in any sum and on any terms the Security Trustee thinks appropriate and

recover the costs of doing so from that Chargor.

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

fire or otherwise to said insurable Assets or any part thereof (whether effected or
maintained by a Chargor in pursuance of its obligation under the covenant
contained in this Clause 20 (/nsurance) or independently of or otherwise than in
pursuance of such obligation) shall as the Security Trustee fequires é-ither be applied .
in making good the loss or damage in respect of which the monies are received or

be paid to'the Security Trustee in or towards payment of the monies for the time
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21.

21.1

21.2

21.3

22,

22.1

being secured by this Deed or such part or parts thereof as the Security Trustee

may require.

ADMINISTRATOR

At any time and from time to time after this security becomes enfd_rcéable,? or if a

Chargor so requests the Security Trustee in writing from time to time, the Securit.y
Trustee may appoint any one or more qualified persons to be an administrator of

any Chargor, to act together or independently of the other or others appeinted (to

the extent applicable).

_Any such appointment may be made pursuant to an application to court under

- paragraph 12 of Schedule B1 of the Insolvency Act 1986 (Administration application)

or by filing specified documents with the court under paragraphs 14 to 21 {inclusive)

of Schedule B1 of the Insalvency Act 1986:

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

respect to which that persan is appointed.
RECEIVER
Appointment of Receiver

At any time after this security becomes enforceable, orif a Chargor 50 requests. the
Security Trustee in writing at any time, the Security Trustee may, (uhle’és precluded
by law) without further, notice app'dint under seal or in writing, any one or more

Equaliﬁed persons to be a Receiver of.all or any pa'rt of the Security Assets, to act

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

fn this Clause 22, a "qualified person" means a persan who, under the Insolvency

Act 1986, is qualified to act as a Receiver of the property of any company ar

individual with respect to which that person is appointed.
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22.2

{a)

(b)

Powers of Receiver

Every Receiver appointed in accordance with Clause 22.1 (Appointment of/?ec‘é/'vef) _7
shall (subject to any restrictions in the instrument a‘ppoi.ntingr him ‘b_ut '

notwithstanding any winding-up or dissciution of a Chargor) have and be entitled

‘to exercise all of the rights, powers and discretions, as varied and extended by the

provisions of this Deed, conferred by the Law of Property Act 1925 on any fé_c'eiver
appointed under that Act and those conferred by the insolvency Act 1986 (and to
use the name of a Chargor for all or any of suéh purposes). If at any time there is _
more than one Receiver in respect of all or any part of the Security Assets, e_ach

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

Receiver), exercise all of the powers conferred on a Receiver under this Deed or
under the Insolvency Act 1986 individually and to the exclusion of each other

Receiver.

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

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

(i) Take possession: to take immediate possession of, get in and collect the
Security Assets or any part of the Security Assets whether accrued before or

after the date of his appointment;

(i) Carry on business: to carry on or manage the business of a Chargor, as the
Receiver may think fit or to concur in or authorise the management of, or

appoint @ manager of the whole or any part of the business of that Chargor;

(i) Protection of assets: tc make and effect all ‘repa'rrs, alteratio.n's,'
improvements, replacements, developme‘nts, demolitions and insurances
(including indemnity insurance and performance 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 bui_lding operations on -any-
Land secured pursuant to this Deed and to apply for and maintain any

planning permissions, building regulation approvaI's and . any other
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(v)

(vi)

{wii)

permlssn:)ns consents or licences, in each case as the Recenver may in |t5_-"'

absolute discretion think fit or concur in any of the foregomg.

Employees and advisers: to appomt and dlscharge managers ofﬁcers N
agents, accountants, servants, workmen and other advrsers for the purpases
ofrthls'_,Deed, upon such terms as to remuneration or otherwise as the
Receiver may think ‘p.roper and to discharge any such personsﬁa'pp.ointed by -

a Chargor,

Borrow money: to borrow money for the purpose of exarcising any of the
powers, authorities and discretions conferred on the Receiver by or pursuant
to this Deed and/or of defraying any costs, charges, losses or exbense's
(including the Receiver's remunera.tion) which shall be incurred by that .
Receiver in the exercise of such powers, authorities and discretions or for any
otherpurpose, to raise and horrow money either unsecured or on the s.ecu‘rity
of the Security Assets or any part of the Security Assets either in priority to
the security con‘sti‘tuted by this Daed or otherwise and generally on such
terms and conditions as that Receiver ‘may think fit and no person lending
such money shal! be concerned to enquire as to the pfopriety 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 ctherwise;

Sell assets: to sell, exchange, grant options to puréhase,llicense, surrender,
release disc!aim- abandon, return or otherwise dispose of, conveft into
money or realise all or any part of the Security Assets by public auctlon or
private contract and generafly in such manner and on such terms as the
Receiver shall think proper or to concur in any such transaction, Without
préjudice to the geaerality of the foregoing the Receiver may do aay of these
things for a consideration consisting of cash, debentures or other obligations,
shares, stock or other valuable consideration-and any-such co;n;ideration may

be payable in a lump sum or by instalments spread over such period as the
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(viif) -

{x)

{xi}

Receiver may think fit. Frxtures other than landlords’ f:xtures may be severed

and sold separately from the property contarnrng them wrthout the consent‘

of the relevant Chargor;

Acquire assets; to acquire assets for such consideration and on such terms .
as the Receiver may think fit, to purchdse outright or acqu re by leasing,
hiring, licensing or otherwise, any land, burldlngs plant, equrpment vehicles
or materials or any other property, assets or rights of any description which
the Receiver considers necessary or desirable for the carrying: on,
improvement or realisation of any of the Security Assets or the bus;rnessr of a

Chargor or otherwise for the benefit of the Security Asse_is;

Leases, etc.: to grant or agree to grant any leases whatsoever and let on
charter, sub-charter, hire, lease or sell on condition and to grant rights,

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

~such term and at such rent (with or without a premiumj as the Receiver may

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

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

- -variation of any such contract affecting alt or any part of the -Se:curity Assets

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

to a lessee or tenant on a surrender or any rent revrew)

Uncalled capital: to call up or require the directors or. members (as
applicable) of a Chargor to call up all or any portioxn of the uncalled 'c_apitar
for the time being of a Chargor and 1o enforce payment of any call by action
(in the name of that Chargor or the Receiver, as may_ be thought fit by the

Receiver);

Compromise: to negotiate, settle, adjust, refer to arbitration, compromise,
abandon and arrange any claims, accounts, disputes, questions and demands
with or by any person who is or claims to be a creditor of a Chargor or

relating in any way to the Security Assets or any part of them;
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(xii} Legal actions: to bring, prosecute, enforce, defend and -abandon all such ~
actions, suits and proceedings in Féiéiion to the Securfty Assets or any part -

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

(xiif) Receipts: to give valid receipts for all moneys and execute all assurances and °

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

ixiv) Subsidiaries, etc.; to form a Subsidiary or Subsidiar§es of a Chargor in any '
jurisdiction and transfer to any such Subsidiary or any other compahy'or body -
corporate, whether or -not formed for the purpose, all or any part of the

Security Assets;

(xv) Powers, discretions, etc.: to exercise any powérs, discretions, wvoting,
conversion or other rights or entitlements in relatioﬁ to any of the -Security_
Assets or incidental to the ownership of or rights in or to any Secu rity Assets
and to complete or effect any transaction entered into by a Chargor and
complete, disclaim, abandon or madify all or any of the outsf;mdintj ;ontr'acjts

or arrangements of a _Chargor relating to or a‘ffecting‘ all or any pért of the

Security Assets; and

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

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

of them or incidental or conducive to any of the “matters, po,Wers or f‘;_ E

authorities conferred on a Receiver under or by virtue of this Deéd, to exércisé'f-
in relation to the Security-Assets or any part of them alt such powers,
authorities and things as the Receiver would be capable of exercising:if it

were the absolute beneficial owner of them,
and to use the name of the relevant Chargor for all or any of such purposes. -
223  Removal

The Security Trustee may from time to time, by writing remove any Receiver appointed by

it {so far as it is lawfully able} and may, whenever it may.deem it expedierit,'a;jpoint a new
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Receiver in the piace of any Receiver whose appointment may for any reééon_'ha've' L

terminatad.
224 Remuneration

(a) The Security Trustee may from time to time, fix the re‘muneration of any Re-c'eiver
appointed by it (which remuneration may be or inc!.ude a commission -cf.:-zlculatéd by
reference to the gross amount of all moneys received or otherwise and may .include'-- '
r.emuneration in connection with claims, actions orl proceedings made or brought ™
.against the Receiver by a Chargor or ény other person or the performance or . .‘:
discharge of any obligation impdsed upon the Receiver by statute or otherwise) but
such remuneration shall be payable by that Chargor alone, and sections 109(6) and
(8) of the Law of Property Act 1925 shall not apply in relation to any Receiver

appointed under this Deed.

(by The amount of such remuneration may be debited by the Security Trustee to any
account of the relevant Chargor, held with a Secured Party but shall, in ahy event,
form part of the Secured Obligations and accordingly be secured on the Security

Assets under the schrity contained in this Deed,

225  Extent of appointment

The exclusion of any Security Assets from the appointment of the Receiver shall not preclude
the Security Trustee from subsequently extending the Receiver's or Receivers’ appointment
(or that of their replacement) to that part or appointing another Receiver over any other -

part of the Security Assets.
226 No liability as mortgagee in possession

MNone of the Secured Parties sHaII, nor shall any Receiver appoihted as aforésaid, by'reason
‘of it or the Receiver entering into possession of the Security Assets or any part of them or
for any other reason, be liable to account as mortgagee In possession or be Iiab_!e‘flor any
foss on realisation or for any default or omission for which a mortgagee in possession might

be liable.
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227

(a). _

228

Agerit of Chargor

‘Every Receiver of a Chargor duly abbqinted by the Security Trustee under the
powers in that respect contained in this Deed shall be deemed to be the agent of -

that Chargor for all purposes ahd shall as such agent for aII pur'poses be deemed

to be in the same pOSI‘tIOI’] as a Recelver duly appomted by a mortgagee under the e

Law of Property Act 1925,

Each Chargor alone shall be responsible for the contracts, engagemehts, acts,

omissiens, defaults and losses of the Receiver and for liabilities incurred by the

. Receiver and no Seclred Party shall incur any liability for them by reason of the

Security- Trustee apeoihting such Receiver or for any bther_ reasan whatsoever.

- Security Trustee may éxercise

To the fullest extent permitted by law, all or any of the powers aethbrities and discretions

which are conferred by this Deed {either expressly or impliedly), upon a Recewer of the

Security Assets, may be exercised after the security created under thls Deed becomes

enforceable by the Secunty Trustee in reIation to the whole of such Secunty Assets or any -

part of them \Mthout first appomtmg a Receiver of such property or any part m‘ it or

notwrthstandlng the appomtment of a Receiver of such property or any ‘part of it.

23.

(a)

APPOINTMENT OF AGENT AND CHANGES TO CHARGORS

Each Chargor (other than the Agent) by its execution -of this Deed or an Acceesion '

Deed irrevocably” appoints the Agent (acting through one or more authori'sed .

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

appointment) ‘and.irreyoca.bly authorises:

(i) the - Agent on its behalf to supply . all information conc-elrning itself
centemplated by this Deed to the Security Trustee and the other Secured
Partf'es'and to executé on its behalf any Accession Deed or other deed or
‘agreemen‘t, notwithstanding that they may eftect that Chargor, without

further reference to or the consent of that Cha'rg'or; and -
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(b)

24.

24.1

{a}

(b)

()

(i * the Security Trustee to give a‘ny, ndtice, demand or other corhmuﬁicatic'm to

that Chargor to the Agent,

and in each case the Chargor shall be bound as though the Chargor itself had given

the notices and instructions or executed or made the agreements or deeds.

-Whére‘ the Chargor is a member of a group of companies and/or Iimifed Iiability -

partnerships, a company or limited liability partnership may beceme an Additional

Chargor if:

() - the Security Trustee approves the addition of that proposed --Additfonal

Chargor;

(i} the Agent and the proposed Additional Chargor deliver to the Security

Trustee a duly completed and executed Accession Deed; and.

(iii) the Securi'ty Trustee has received all of the documents and other évidence.
for its know your customer checks and any corporate authoritiés required
by the Security Trustee in relation to that Additional Chargof, each in form

and substance satisfactory to the Security Trustee. -

EXPENSES AND INDEMNITIES

Each. Chargor shall on demand pay to or reimburse the Secured Parties and their
nominees, agents or Delegates on the basis of a fufl_ind_emnity on an after tax basis
the amount of all commissions, COStS.(EnClL:Iding legal costs and remuneration),
charges, losses, liabilities, and expenses and other sums reasonably incurred by the
Security Trustee (whether acting in its personal capacity or as security trustee for
and on behalf of the Secured Parties or any other Secured Party and any of their

naminees, agents or Delegates) in connection with:
the inspection or valuation of the Security Assets;
making a demand for payment or the delay in receipt of payments under this Deed;

a failure by any Chargor to perform its obligations under this Deed or otherwise

breach any terms of this Deed; and
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(d)

24.2

243

(@)

(b)

“the preservatron enforcemant or the attempted preservatron or enforcement of any '

of their rights under this Deed whether incurred as a resuit of any act or omission

by, or proceedings involving, that Chargor or any third party together with interest

on the amount payab-le in accordance with Clause 3. (Agreement‘ to pay).

EachCharger shall on demand pay to or fully indemnify the Secured Parties or other
nominee or egent on an after-tax basis "againet all Iosses, actioné, cfaims,-'
commissions, costs (including legal costs, expenses, proceedings, and remuneration),
eharges, losses, liabilities, expenses and other sums and expenditere which the
Security Trustee (whether acting in its personal capacity or as security trustee for -
and on behalf of the Secured Parties) or any other Secured Party end any of ‘t'heir
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, voidable, ineffective or unenforceable _

for any reasons whatsoever.

Where, pursuant to Clauses 24.1 or 24,2 above, a sum is paid to such Secured Party
(or their nominees, agents or Delegates), the relevant Chargor shall, in addition, pay
to the Secured F’arties {or their nominees, agents or Delegates) in respect of value -

added tax:

{except where the payment falls within Clause 24.3(b) below) such amount as equals
any value added tax charged to the relevant Secured Party (or therr nominees,
agents or Delegates) in respect of the matter which gives rise to the payment and-

which the relevant Secured Party (or their nom'nees ‘agents or Defegates) certifies

. s not recoverable by it by repayment or credit (such certrfrcate to be- conclusrve in

the absence of manifest error); and

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

agents or Delegates) as agent for that Chargor, such amount as equals the amaount

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,
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24.4

25.

25.1

25.2

25.3

agents or Délegates) shall provide that Chargor with an appropfiate tax invoice in

respect of such item, naming that Chargor as récipient of the relevant subpfy).-

Each Chargor agrees that no Secured Party will be held responsi-blé for any loss
suffered as a result of exercise of or failure to exercise by'the Security Trustee or

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

negligence or wilful default of the relevant Secured Party.

SET OFF

The Security-Trustee or any other Secured Party may at any tir‘ﬁe andl'frbm time to
time without notice {but shall not be.obliged to) set off {i) ‘any obligation which is-
due and payable by a Chargor to the Security Trustee, any other Secured Party
and/or any other member of the Barclays Group and is unpaid against (i) any
obligation (whethé'r or not matured) owed by the Security Trustee, any other
Secured Party and/or any other member of the Barclays Group to a Chargor,
regardless of the place of paymént, booking branch or currency of either obligation
{with the difference between the amounts in (i) and (i) being the Set off Amount),
regardless of the place of payment,.booking branch er currency of either obli_gatéon."

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

'Security Trustee'may direct a Secured Party or 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 off Amount.

If the 'oingatio-ns are in different currencies, the Secﬁrity Trustee and anyr_other
Secured Party may convert either obligation at a market rate of exchange in its
usual course of business for the purpose of the set off and if when ‘converted it
leaves the Security Trus;(ee or Secured Party {as applicable) with. less than'tﬁe

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 liability of a Chargor-which is contingent or
unascertained and thereafter set off such estimated amount and no amount shail

be payable by the Security Trustee or Secured Parfy (as applicable) to any Chargor
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26.

26.1

26.2

26.3

26.4

26.5

27.

27.1

27.2

unless and until ali Secured Obligations have beén ascerfained and fu-lly repaid or

discharged.

DNSCRETION AND DELEGATION

. Any liberty or power which may be exercised or any determination th‘ich may be .

made under this Deed by the Security Trustee or any Re'ceivér may be exercised ar
made from time to time in its absolute and unfettered discretion without any

obligation to give reasons.

Each of the Security Trustee and any Receiver may at any time'delegaté all-or any

of the rights conferred on-it by this Deed.

The delegation may be made upon any terms and conditions {including the power'
to sub-delegate) and subject to any restrictions as the Security Trustee or the

Receiver may think fit.

Such delegation shal! not hreclude either the subseq'uent exercise of such power,
authority or discretion the Security Trustee or the Receiver itself or any subsequent

delegation or revocation.

Under no circumstances shall the Security Trustee, nor any other Secured Party nor
any Receiver or any Delegate (nor any officer, agent or embloyee of any of them) -
be liable to any Chargor’or any other person as a result of or in connection with

any act, default, omission or misconduct on the part of any Delegate.

TRANSFER AND DISCLOSURE

The Secured Parties may at any time sell, éssign, novate, securitise or‘othen;vise
transfer all or-part of their rights and/or obligations in respect of this Deed to any
person at any time (a Transferee)."!:;ach Chargoer consents to the disclosure by the
Secured Parties of any information and documentation. directly or indirectly :

concerning this Deed to any prospective or actual Transferee.

The Secured Parties mayA disciose any information relevant to this Deed in the

Secured Parties' possession relating to each Chargor and the Security Assets to:
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(e}

)

@)

{h)

(i

273

28.

any other member or. aff;hate of the Barclays Group and our cr the1r ofﬂcers o

dlrectors employees, auditors, partners, consultants and professmnal adwsers -
a governmental, banking, taxation of other regulatory éuthority;

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

of any member of the Barclays Group from time to time;-

any person who may otherwise enter into contractual refations with any member of

the Barclays Group in connection. with this Deed;

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

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

regulatory authority or similar body;

any rating agency (including its professional advisers) to enable th'e rating agency

- 10 carry out its normal rating activities;

each other Chargbr;

any credit reference agency; and

any other obliger in respect of all or part of the Secured Obligations and any

affiliate, ho! dmg company or sub5|d4ary thereof.

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

this Deed.

FORBEARANCE

No delay or omission on the part of the Security Trustee {or any other Secured Party} in

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

waiver of it. A single or partial exercise of any right, power or privilege will not in any

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

power or privilege,
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29.

COUNTERPARTS

This Deed may be executed in any number of tounterparts, each of which when executed

and delivered shall be &n original. All such counterparts will together constitute one

“instrument.

- 30.

307

30.2

303

304

305

(a)

NOTICES, COMMUNICATIONS AND DEMANDS

Any notice, communication or demand under or in connection wifh this Deed shall
be in writing and shall be defivered personally, or by post to the Authorised Address
and, if given by any Secured Party, may be made or given by any manager, cfficer

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

Any notice, communication or demand made or delivered under or in connection

with this Deed to a Chargor or the Agent will only be effective in the case of a letter

" which is sent by post, in a-first-class prepaid letter where avallable, and is posted

before the last collection of letters from the letter box in which it was posted has
been made on any day, at 10.00 a.m. on the next succeeding day upon which a

delivery of letters is made,

Any notice to any Secured Party, shall be addressed in w.rit'ing and sent by post to
Barclays Security Trustee Limited at Business Lending Services, PO Box 16276,
Birmingham, B2 2XE and shall only be effective when actually received by that

Secured Parfy.

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

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

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

irrespective of:

whether any demands, steps or proceedings are bei'ng or have been made or taken

against any other Chargor and/or any third party; or
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(b}

30.6

31.

311

31.2

31.3

314

315

32.

321

32.2

whether or in what order any security to which any Sécured"P.arty' fha'y 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 shal! be

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

MISCELLANEQUS PROVISIONS

If at any time any one of the provisions of this Deed is or becomes invalid, illegal
or unenforceable in any respect’ under any law, the validity, legality and |
enforceability of the remaining provisions of this Deed shall not in any way be

affected or imhaired.

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

Deed has no right under the Contracts {Rights of Third Parties) Acf 1999 or any

similar applicable legislation to enforce or to enjoy the benefits of this Deed, unless

. otherwise specified.

Notwithstanding an‘y term of this Deed the consent of any person who is not a
party is not required to rescind or vary this Deed or any other agreement entered

into under or in connection with it.

" Unless otherwise specified, the Secured-Parties may, subject to this Clause 31 and

the Contracts (Rights of Third Parties) Act 1999 or any similar applicable-legis'lation,

rely on any clause of this Deed.

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

party may only execute this Deed under hand.
GOVERNING LAW AND JURISDICTION

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

it shall be governed by, and construed in accordance with, the laws of England.

Each party irrevocably submits, for the exclusive benefit of the Secured Parties, to

“the jurisdiction of the English courts (but without prejudice to the Secured Parties'
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right to commence proceedings against any party in any Gther ju‘risdict'ion)-_and."" '
irrevocably waives any objection on thé ground 6f venue or inapproptiate forumor - -

any similar grounds.

This Deed has been executed as a deed by the Chargors and signed by the Security Trustee, -
each Finance Party and the Barclays Accoulnt Bank and is delivered on the date stated at._‘,

the beginning of this Deed.
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SCHEDULE 1 — THE PARTIES .

Name of Chargor Country of - Registratién Regiﬁtered Address
- Jurisdiction Number
Secure Power Ltd England and Wales 0771077284 Unit 4 Acres Hill
' Business Park, 2
Acres Hill Lane,
Sheffield, South
Yorkshire, 59 4LR
IDM Assets Ltd England and Wales | 09894497 Unit 4 Acres Hill
) Business Park 2
Acres Hill Lane,
Sheffield, South
Yorkshire, S 4LR
The Agent
Name of relevant | Country of | Registration Registered Address |
Chargor Jurisdiction Number
Secure Power Ltd England and Wales 07107284 Unit 4 Acres Hili

BQsiness Park, 2
Acres Hill Lane,
Sheffieid, South
Yorkshire, S9 4LR
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SCHEDULE 2 - FORM OF ACCESSION DEED -

THIS ACCESSION DEED is made on: [@]

Between

(1)

Secure Power Ltd (incorporéted in 'Engfand and Wales with re_*gistered_nuh.wber‘ :
07107284) for itself and for the Chargors (the Agent; L

[Insert NAME OF COMPANY/LLP] (incorporated in [+] with registered number
[Insert COMPANY/LLP NUMBER]) of [Insert REGISTERED ADDRESS] (the Acceding

- Chargor); . A .
and

3 _ Barclays Bank UK PLC {Company Number 09740322) bf 1 Churchill Place, London
E14 SHP (BBUK); ' :

(4) Barclays Bank PLC {Company Number 01026167) of 1 Churchill Place, London E14
SHP (BBPL(); and :

(5) Barclays Security Trustee Limited (Company Number 10825314 of 1 Churchill
Place, London E14 SHP, actin<::| in its capacity as security trustee for and on behalf
of the Secured Parties (the Security Trustee). '

Whereas

This Accession Deed is surpple"mental to a Débenture and Cross Guaran,te’e-dated [*]

betweeh, inter alia, the Agent, the Chargeor(s) (as defined therein) and'the Security Truéte_e

{Debenture and Cross Guarantee).

it is agreed as follows

DEFINITIONS AND INTERPRETATION
Definitions

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

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

Accession Deed.
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. (b)

(@)

(b)

Interpretation and other provisions

(i) Clauses 1.2 {nterpretation) and 31 (M/'scé}'/aneous Provisions) of the
Debenture'and Cross Guarantee are incorporated in‘tHis Access_ibn Deed as i.f
they were set out in full in this Accession Deed, but slo.that references in+. -
‘those Clauses to this Accession Deed shall be'c'ohst'rge_d as references to this

Accession Deed.

{ii) Al the provisions contained in the Drebenture and Cross Guarantee in relation
. to the security created by it and all thé powers and rights conferred on the

Security Trustee and any Receiver in relation to the s'ecu_rity created by the
Debenture and Cross Guarantee shall extend and abply to the security created

by this Accession Deed.

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

together and construed as one instrument.
ACCESSION OF ACCEDING ACHARGOR -

The Acceding Chargoer 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 to

it.
AGREEMENT TO PAY

The Acceding Chargor, as primary obligor and not merely as surety ciivenants with

the Security Trustee that it wiil pay and discharge on demand the Secured

. Obligations on the date(s) on which such Secured Otligations are expressed to

become due or apply and in the manner provided for in the document under which

liability for such Secured Obligations arises.
The Acceding Chargor unconditionally and irrevocably:

(i guarantees to each Finance Party punctual performance of -all of each other

Chargor's payment obligations to each Finance Party;
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(i) .

(if)

undertakes to each Finance Party that whenever another Chargor doeés not
pay any part of the Secured Obllgatlons when due to the relevant Finance
Party, it shall |mmed|ately on demand pay that ameount (in whatever currency

denommated} as if it was the principal obligor; and

agrees with each Finance Party that if any obligation gUaranteed.- by it is.or :
becomes unenforceable, in\ralid or illegal, it will, as-an rnlciepen-deht and
primary obligation, indemnify each Finance Party immediately on demand
against any cost, claims, charges, expenses, losses or liability it incurs as a
result of another Chargor not paying any of part of the Secured Obligations
which would, but for such unenforceability, invalidity or illegality, have been
payable by it on the date when it would have been due. The amount payable
by the Acceding 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 Deed and/or the Debenture and Cross Guarantee if the amount ‘_

claimed had been recoverable on the basis of a guarantee.

() The covenants and obligations contained in this Clause 3 are given subject to, and

with the benefit of, the provisions set out in Schedule 3 (Waiver of Defences and

Deferral of Rights) of the Debenture and Cross Guarantee by the Acceding Chargor

jointly and severally with each other Chargor.

4 CHARGES

{a) General

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

M

(ii)

(i

continuing security for the payment and discharge of the Secured

Obligatiens;
granted with full title guarantee;

granted in respect of all the right, title and interest {if any), pr'esent and

future of the Acceding Chargor in and to the relevant Security Asset; and
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{iv)

granted in favour of the Security Trustee to hold on trust for'and on behalf -

of the Secured Parties.

(b) Fixed charges

The Acceding Chargor. charges by way of first fixed charge:

)

(it

{iii)

(iv)

(v)

(i)

{wii)

all Land in Englahd and Wales now vested in it and not regisferéd at the

Land Registry; '

all Land 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 property;

(to the extent that they are not Land) all plant, rhachinery, computérs,
vehicles, office or other equipment now or in the future owned by it and its

interest in any plant, machirery, computers, vehicles, office or other

‘equipment in its possession {but excluding ahy 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 themy;

(to the extent not validly and effectively assigned pursuant to Clause 4{c)(})
(Assignment) below) all Rental Income and the benefit to the‘Acceding
Chargor of all other rights and claims to which Acceding Chargor is now or
may in the future become entitled in relation to the Land including (but not
limited to} all rights and claims of the Acceding Chargor agéfnst'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 ob!igatiohs

of such persons;
all Securities;

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

Contracts {including the benefit of all claims arising and, to the extent not
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validly and effectively assigned pursuant to Clause 4{c)(-y'i) '(Ass@nmenﬁ R

“below, all monies payable under themy;

< {viii)  all of its present and future goodwill;

(ix) ali of its present and future uncéll'ed capital; .
(%) all of its present and future Intellectual Property Rigfits;
(>3 all trade secrets, confidential information and know-how owned or enjoyed

by it now or in the future in any part;of.the world;

" (xii) all other debts now or in the future owing to it save for those arising on

fluctuating accounts with associates (as defined in section 345 of the

Companies Act 2006);

(xii)  all of its present and future right, title, benefit and interest in and to each

_ Fixed Charge Account and each related Deposit; and

(xiv)  the benefit of all instruments, guarantees, chafges, pledges and other %ights

now or in the future available to it as security in respect of any Asset itself

subject to a fixed charge in favour of the Security Trustee.

Assignment

. The Acceding Chargor assigns and agrees to assign all of its h’ght, title, estate and

other interests in and to:

o ~ the Rental Income and the benefit to the Acceding Chargor of all other
rights and claims to which the Acceding Chargor is now or may in the future
be_comé entitled in relation to the Land including (but not .'Iimitéd té}_a“
fights and claims of the Acceding Chargor against all persons who now are
or have been or may become lessees, sub-lessees, licensees or occupiers of

any Land and all chargors and sureties for the obligations of such persens;

(in the benefit of all guarahtees, warranties and representations given or made

by and any rights or remedies against ali or ahy professional advisors now
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(iif)

(iv)

V)

{vi)

or at any time engagéd by the Acceding 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 in the buildings -
erected or to be ereétéd on any Lahd and any other person, firm or company
how or-rfrom time to time under _con’tré;?:t with or undér_'_a duty to the
Acceding 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 claim, award

or judgement arising out of any Prop'erty Agreement and all surhs paid or

‘payable  to the Acceding Chargor under or in reépect of any Property

Agreement;
each Assighed Account and. each related Deposit;

(to the extent that any Intellectual Propertleights are not capable of being

" charged pursuant to Clause 4(b} (Fixed charges), whether by.reason of lack

of any third party consent which is required, or otherwiée) its right, title and
interest (if any) in and to any and all damages, compensation, remuneration,
profit, rent, fees, royaities or income which it may‘ derive from such
Intellectual Property Rights or be awarded or entitled to in respect of such

Intellectual Property Rights; and

any sums payable to it pursuant to any Insurance Contract,

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

mortgagee in possession.

Floating charge

(i)

(i)

The Acceding Chargor charges by way of first floating charge all its present

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

The ﬂoéting charge created by the Acceding Chargar under Clause 4{d){)
above shall be deferred in point of priority to all other security or security

interests created under or pursuant to this Accession Deed,
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{e)

(i) The floating charge created be th‘e'Acc'edilng -Chargar'underltlausé'.4{d)(i)-"-
above is a “qualifying floating charge” for the purposes of paragraph 14(2)(a) B
of Schedule B1 to the Insalvency Aut 1986 (incorporated by Schedule 16 of '
the Enterprise Act 2002). Paragraph 14 of Schedule B1 of the Insolvency Act

-1986. shali apply to this Accessmn Deed.

Attorney

The 'Acceding Chargor, by way of security, irrevocably and severally appoints the
Security Trustee (and any Receiver or Delegate appointed under this Accession

Deed) to be its attorney in accordance with the provisions of Clause 17 {Further

Assurancés} of the Debenture and Cross Guarantee. The Acceding Chargor ratifies
and conflrms whatever ‘any attorney .does or purports to do pursuant to its

appomtment under this Clause 4(g).

‘REPRESENTATIONS

The Acceding Chargor makes the representations set out in Clause 8
(Representations). of the Debenture ar'rd Cross Guaranfee on ‘rhe date of ‘this

Accession Deed,

CONSENT OF E)(IlSTlNG CHARGORS

The Chargors, acting by the Agent agree to the terms of this Accession Deed and
agree that its execution will in no way prejudice or affect any securitu granted by

any of them by or under the Debenture and Cross Guarantee.
NEGATIVE PLEDGE

The Acceding Chargor shal! not, without the prior written consent -of the Sec‘urity-

Trustee:

(i 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 of

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

10

ROE subject to Clause 7(b) belgw, p'art with, grant or enter into a Iéa'se' 6f, s'ellrl,:' .

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

to do so.

The Acceding Cha%gor'undertakes to the Security Trustee that, save as expressly

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

i) creaté any mortgage or any fixed or floating charge or.other security over
any of the Floating Charge Assets (whether having priority over, or ranking
pari passu with or subject to, the floating charges created by this Accession

Deed and the Debenture and Cross Guarantee); or

(i) sell, transfer, part with or dispdse of any of the Floating Charge Assets except

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

IMPLIED COVENANTS OF TITLE

The covenants set out in sections 3(1), 3(2) and 6(2) of the Law of Prop'erty

(Miscellaneous Provisions) Act 1994 will not extend to paragraphs (b) to (d) of Clause
4 {Charges) above. [t shall be implied in respect of paragraphs (b) to (d) of Clause
4 (Charges) anve that the Acceding Chargor is disposing of the Sécurity Assets
free from all charges and encumbrances (whether monetary or not) and from all

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

- conferred by or under any enactment).

OWNERSHIP .

The Acceding 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 to this Accession Deed) and restrictions and onerous

covenants.

DeLIVERY OF DOCUMENTS OF TITLE AND REGISTRATION
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{a)

(b)

{d)

'The Acceding Chargor shall, on the date of this Accession Deed deliver (or procure )

delivery) to the Security ° Trustee of, and the Seéurity Trustee shall be entitied to hold -

" and retain during the Securrty Perrod all deeds certrﬂcates and other documents of

trtle relatrng 1o the property charged pursuant to this Accessron Deed" (rncludmg_

any lease or licences relatrng to it) where originals thereof are not requrred to be

reglstered

The Acceding Chargor shall, at any time as requirer;i by the Security Trus‘tee,._execute

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

' perfect an eguitable or legal charge or a pledge (at the Security Trustee's dptlon)

over any ‘Securitres', inciuding uncertificated Securities within any clearing, transfer,
settlement and/or depositary system, and give any instructions and take any actions

the Security Trustee may require.to achieve this.

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

documents and do all acts -that the Security Trustee may reasonably require to

record the interest of the Security Trustee in any registers reIatrng to any reglstered

Inteller:tual Property Rights.

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

application to the Land Regrstry in respect of any Land that is registered land. (with

the Acceding Chargor's consent as proprietor of the relevant registered estate):

{i) to en:rer a restriction in the following terms on the relevant register of title:

“No disposition of the registered esrare by the ;:-lropnbfor. of the regr'srered
estate or by. the proprietor of any registered charge, not berrr_q 8 ch_ergg.
{egr'sfer'ed before the entry of this restriction, is to be registered Wf'.!‘h_our a
written ‘consent sr'grred by the proprietor for rhe. time being of the cﬁarge
in the accession deed aared ! ] in favour of Barcla s Sequrr'U/
}_rrusree Limited (to hold oh trust for and en behalf of the secured parties
specified therein) as referred to in the charges rg@'sr‘er or their convayaricer’,

.and
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(e}

(f

1

12

13

{in to enter an obligation to make further advances on the relevant register of .

title.

The Acceding Chargor certifies to the Land Registry that the Security Interest created
under or pursuant to this Accession Deed does not contravene én_y Vo.f the provisions

of the memorarndum or articles of association or other constitutive dociments of

the Acceding Chargor.

The Acceding Chargor shall, if reduested by the Security Trustee, execute and deliver

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

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

security.

The Acceding Chargor undertakes not to amend, vary or waive the terms and
conditions relating to any fnsurance Cantract without the prior written consent of

the Security Trustee:

CONTINUING SECURITY

The security constituted by this Accession Deed shall be continuing, is made for
securing further advances and wiil extend to the ultimate balance of the Secured
Obligations, regardless of: {i} any intermediate payment or discharge in whole orin
part; and (i) any amendment, variation, restatement, assignmeént, repiacement,
refinancing, novation or departure (however sqbstantia! or_rﬁateﬁal_) of, to or from

any document ‘constituting any Secured Obligations.

COUNTERPARTS

This Accession Deed may be executed in any number of counterparts, each of which

when executed and delivered shall be an original. All such counterparts will together

constitute one instrument.
GOVERNING LAW AND JURISDICTION

Clause 32 (Governing law and jurisdictiony of the Debenture and Cross Guarantee

shall be incorporated in this Accession Deed as if set out in full in this Accession
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14

{b)

(Q

(d)

. Deed but so that referen‘ces‘ in that Clause to "this Deed” shall be construed 'as.:' - 3

references to this Accession Deed.

[SERVICE OF PROCESS .

The Civil Procedure Rules regard-ing s'erQice ané deemed 'sefvi.ce vx}ill' hot al'pply to
any letter or other communication hotifying B claim or serving iega'l proceedings
undef or in connection with the Debenture and Cross Guaraﬁtee or this Acceﬁsion'
Deed, which shall instead be served in accordance with Clause 30 (Nbff'&f;,

Communications and Demands) of the Debenture and Cross Guarantee and/or this

Clause 14.

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

Cross Guarantee or this Accession Deed, the Acceding Chargar:

(i) irrevocably appoints [name process agent] (the Process Ageni‘) as _ifs agent for
 service of process in relation to any proceedings before the Eﬁglish c.c;urt‘sl in:- -
connection with the Debenture and Cross Guarantee and this A"ccession_ Deed
[and the Acceding Chargor confirms that the Process Agent has'accepted_such

appointment]’; and

(i) agrees that failure by an agent for service of process to notify the Acceding

Chargor of the process will not invalidate the proceedings concerned.

If the Process Agent is unable for any reason to act as agent for sér-vice of -prc')cess,
the Acceding Chargor must Immedrfately (and in any event within 7 days of such
event taking place) appoint ancther agent on terms acceptable to the Security
Trustee, Failing this, the Security Tristee may appoint ancther agent_ for this ‘

purpose.

The Acceding Chargor expressly agrees and consents o the provisions of this Clause-

14.

Wording in sguare brackets to be inserted if the Process Agent will not sign this Accession Deed.
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" (e) [The Process Agent, by its execution- of this 'A_cc'es-sio.n Deed," confirms  its
appointment as agent for ervice of process in rélation to any proceedings before

the English courts in connection with this Accession Deed.]?)?

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

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

this Accession Deed.

[***Execution blocks for Barclays Bank PLC, the Agen}: the Acceding Chargor [and the

Frocess Agent} to be inserted***]

2‘ Wording in square brackets to be inserted if the Process Agent will sign this Accession Deed.
3 To be inserted if the Acceding Chargor is incarporated in a jurisdiction cther than England and Wales.

4 Signature block for Process Agent to be included if (i} the Acceding Charger is incorporated in éjurisdiction
other than England and Wales and (i) the Process Agent will countersign the Accession Deed.

Page 60



15

16

SCHEDULE 3 - WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS
Construction
Each Chargor acknowledges and agrees that the guarantee constituted by this Deed
shail be deemed to be granted by each Chargor tc each Finance Party separately, -

as if each such guarantee is constituted'byra separate instrument entered by the -

Chargors and such Finance Party (such Finance Party being the Beneficiary), solely

for the benefit of that Beneficiary. Any reference to "the quarantee” in this Schedule

3 shall, accordingly, be construed as a reference to each such separate guarantee,

and any reference to "the Beneficiary” shall be construed as a reference to the

beneficiary under the guarantee granted by the Chargors in such Beneficiary's

favour.

Continuing Guarantee and Continuing Security

{a) The liability of each Chargor shall not be dis:harged or irﬁpaired in any way
(i) by feason of the invalidity, avoidability, voidability or unenforceabil]ty as
regards any other of those persons or entities to this Deed or (Ii)l by th_e"_
Security Trustee or. any -other Secured Party releasing, discharging,
compeounding with or varying the liability hereunder of, or making any other
arrangement with, any other of those persons or entities or (iii) any change _

in the constitution of any other of those persons or entities,

(b} The security and guarantee constituted by this Deed s-hali be a confinuing
security and a continuing guarantee and shall extend to the ultimate balance
‘of the Secured Obligations and to the performance in full of any and all
obligations secured and quaranteed under this Deed, r_egafdless of any

intermediate payment or discharge in whole or in part.

{c) If this Deed ceases to continue in force, the Security Trustee or any other

Secured Party may open a new account, or continue any existing account,
for each Chargor and the liability of that Chargor in respect of the Secured
Obligations at the date on which this Deed ceases shall remain rega-rdless

of any payments in or out of any such account.
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d)

I any discharge, release or arrangement (whether ‘in respect of - the

obl:gatrons of any Chargor or any Security for those oblfgatlons or
otherwise) is made by the Security Trustee or any other Secured Party in
whole or in part on the basis of any p_ayment, security or other dispositien

which is avoided or must be restored in insolvency, bankruptey, liguidation,

administration or analogous procedure or otherwise, wn:hout limitation, then -

the liability of each Chargor under this Deed will continue or be relnstated

as if the discharge, release or arrangement had nat occurred.

“Immediate Recourse

Each Chargor waives any right it may have of first requiring the Security Trustee or

any other Secured Party to proceed against or enforce any other rights or security

or claim payment from any person (including any other Chargor) before claiming

from a Chargor under the guarantee constituted by this Deed. The waiver applies

irrespective of any law or any provision to the contrary.

Discharge and release

(@)

The security and guarantee constituted by this Deed may be discontinued
and the Tiability 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 being the_Notice Perfod). The amounts payable .

on crystallisation (the Crystallisation Amount) will include:

0} -all commitments of a Chargor that may become actual liabilities in -
the future;

(i} ail liabilities of a Chargor incurred during the Notice Period; and

{iii) any interest, fees and other charges which any Chargor owes the

Finance Party at the end of the Notice' Period but which are not

actually charged to any Chargors’ account until later.
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Following payment of the 'Cr'yététlisation Amount .in“futi“ by the Chargor-

_serving a discontinuence notice in accordance with paragraph 18(a) of this "~

VSchedu!e 3 {the Retmng Chargar)

@ | the Retrrrng Chargor shalt be released by each other Chargor

(together the Cantmumg C'hargorsj from any Ilabllrty (whether‘

past, present or future and whether a_ctua! or-contingent) to makeA‘

4

a contribution to any Continuing Chargor arising by reasen of the
perfarmance by any Continuing 'Chargor of its obligaticns under this

Deed;

{ii) | .each.Cont'rnurng Chargor waives any rfghts-lit 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_ ‘pf'the Security Trustee or any other Secured

Party or of any security taken pursuant to or in connectipn wr’ththr’s" '

Deed or any Secured Liability, Where,such- rigttts Icrr'secu'rity are

_ grartted by or in relation to the assets of the Rettring Chargor; and

(i) - the discontinuance of the Retiring Chargor's obligations under this

Deed pursuant to Clause 18(a) -of this Schedule 3 does not affect-
‘the obiigations of the remaining Chargors under the guarantee

constituted 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

otherwise) is made by the relevant Secured Party in whcjlepr in part on the

basis of any payment, security or other disposition which is avoided or must

be restored in insolvency, liquidation, administration - or -analogous .~

procedure or otherwise without limitation, then the iiab’i!ity of any Chargor. : '
under this Deed il continue or be remstated as if the dlscharge re[ease

or arrangement had not occurred.

Waiver of Defences
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(a) MNone of the liabilities or ebligations of any Chargw»-tr under the security and -

guarantee constituted by this Deed shall be impaired by aSecured Party:

(i

(ii)

(iv)

agreeing any amendment, variation, restatement, assignment,

replacement; refinancing, “névation or departure. (however . .

. substantial or material) of, to or from any document so that any

such amendment, variation, restatement, assignment, replacement,.
refinancing, novation or departure (intluding any which may have

been made before the signing of this Deed) shall, whatever its

nature, be binding upon each Chargor in all circumstances,

notwithstanding that it may increase or otherwise affect the liability

of any Chargor;

releasing or granting any time or any indulgence of any {including,
without limitation, the waiver of any preconditions for drawing
under, or of any breach of, any document). or entering into any

transaction or arrangements whatsoever with or in rélation to any

Chargor and/or any third party;

taking, accepting, varying, dealing with, enforcing, abstaining from.

- enforcing, surrendering or releasing any security, right of recourse,

set off or combination or other right or interest held by a Secured
Party for the Secured QObligations and any other obligations secured
and guaranteed under this Deed in such manner as the relevant

Secured Party thinks fit; |

claiming, proving for, accepting or transfe‘fring any payment in
respect of the Secured Cbligations and any other obligations
secured and guaranteed under this Deed in any com-position' by, or
winding up of, any principal obligor and/or any third party or
abstaining from so claiming, p.roving for, accepting or transferring;

or

amalgamating with any other company or person whether the new

company thus formed shall or shall not differ in its name, objects,
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character and constitution from the Secured Party, it being the™ . ©

intent that this Deed shall remain valid and effectual in all respects
and for all purposes in favour of and witﬁ reference to ans/ lsuch
new company when formed, and may be proceeded on and
~enforced in the same manner to all intents 'arid_ purposes as if such .
new company had been expressly named VinA_and réfe.rred to herein’

instead of the Secured Party.

(b Each Chargor expressly confirms that it -intends that the security.'and
guarantee constituted by this Deed shall extend fro'fh time to time to any
(however fundamental) variation, renewal, replacement, - refih‘ancing,
iricfease, extensior.w or addition of or to any of documents and/or any facility
or amount made available under any of the decuments including, without
limitation, ._any varfation or extension of the purposes for which any facility ]
of amount might be made available from time to time and a:ﬁy fe-es,-'costs.

and/or expenses associated with the foregoing.

No deductions

All amounts payable under the security' and guaran'tee constittjted .by_thié Déed
shall be made in full without any deduction or withholding whatsoever (whether in
réspect of set off, counterc!aifn, duties, taxes, charges or otherwise) uhless such
deduction or withholding is required by law, in which event the relevant Chargor

shall pay the Secured Party an additional amount so that the net émount received

" by the Secured Party will equal the. full amount which the Secured Party would have

received had no such deduction or withholding been made.

Preservation of the rights of the Beneficiary

{a) The security and guarantee constituted by this Deed is to be in 'éddit_ion to -
and is not to prejudice or be préj’udiced by any other guarantee or 5écufi_ty
(inciuding any other guarantee or security signed by a Char-gor which fhe
Se&ﬁrity Trustee or any other Secured Party may hold now or in the future).

Each Chargor will remain liable under the security and guaraniee constituted '
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by this Deed whether of not any other guarantee of-Seéurity is vaiid and .

enforreable of continues in force.

If a Secured Party receives any payment or security from a Chargor Qr_aﬁy
other person ana a Secured Party is 'Iatér ordered under insolv-ehcy iéws’ to
restore the posi‘tionr to what it would have been had it not'récé]ved that
payment or secﬁrity, each Chargoi--will be liable as if the Secured P'érty had

never received the payment or security.

. Suspense account

The relevant Secured Party may at any time and for such time as it thinks fit place

and keep any amounts received, recovered or realised under the security and

guarantee constituted by this Deed or under such other guarantee or security, to

the credit of an account of a Chargor or of such other person (if any) as the relevant

‘Secured Party thinks fit {without liability to pay interest thereon), and the relevant

Secured Party is not obliged to apply any amount so received -in or towards the

discharge of the Secured Obligations.

Deferral of Rights

{a)

Until the end of the Security Period, a Chargor will not exercise any rights _

which it may have by reason of performance by it of its obtigatio.ns under

this Deed:
0] to be indemnified by a Chargor or in-respect of any other person;
(in) to claim an)} contribution from any guarantor or other person in

respect of the Secured Obligations;

(iii) to take the'bénefit {in whole or in part and whéﬁher by way of
sub'rogat'zon or otherwise) of any rights of the Security Trustee or
any other Secured Party under any document or of any guarantee

V or Security taken pursuant to, or in connectian with, the Secured

‘Obligations by the Security Trustee or any other Secured Party;
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(iv) to bring legal or other p'roceedings for an order requiring a Ch'a'rgor,'-r S
or any other person to" make any paynaent, or perform’ any
obligation, in resb’éct of which a Chargor or any other perscih has .

given a guarantee, undertaking or indemnity;

V) to exercise any right of set-off agaihst any Charg..of ar any'_ofher

person; and/or’

(vi) to claim or prove as a creditor of any Chargor.or other person in

competition with the Security Trustee or any other Secured Party.

Ifa Chargor' receives any benefit, payment or distribution in relation to 'su’ch_

_rights, it shall hold that benefit, payment or distribution to the extent

necessary to enable all 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 same to the Secured Par‘cy or

- as the Secured Party may direct for application.
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* SCHEDULE 4 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK
To: Account Bank/other financial institution.
Date: []

Dear Sirs,

We give you notice that, by a debenture and c_rbss guarante‘e'dated (@] (Débenturé and’
Cross Guaranteg} we have assigned to Barclays Security Trrusté.e Limited {the .S'ecurity.'
Trusted) all of our rights, title and interest in and to the accounfs listed below maintained

with your [Account Bank/other financial institution] {including any renewal, redesignétion, -
replacement, subdivision or subaccount of such accounts) and the debt or debts

represented thereby:

" Account Name; [*]
Sort Code: [*]
Account No.: [*]

[repeat list as necessary

- {the Aécounts)

We irrevocably instruct 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
Jjustification for-such disclosure, such information relating to the Accounts maintained with

you from time to time as the Security Trustee may request you to disclose to it.
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With effect from the date of your receipt of this r'ilotibe':

(@)  any existing payment instructions affecting the above Accounts are to be terminatéd
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 nghts interests and beneﬁts whatsoever accruing to or for the beneﬂt of

ourselves arising from the Accounts beJong to the Security Trustee

This letter and all non-contractual obligations arising out of or in connection with it are

governed by, and will be construed in accordance with, the laws of England and Wales.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclos-ed

copy letter and returning it to the Security Trustee at [+] marked for the attention of [s].

Yours faithfully

[Please note that this notice is only to be completed if: (i} it has been agreed that you are
providing security over an account held with anather bank or financial institution; or {ii)

Lpon requ'est by the Bénk.]

for and on behalf of

[Enre} Chargor Nameé|

(Repeat additional signature blocks as required).
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Form of Acknowledgement of Notice

‘of Assignment by Account Bank

To: Barclays Security _Tfuﬁtee Limited (fhe Security Trustee)

Date; [+]
Dear Sirs

We confirm receipt from [Enter Charg}drs Namesj (the Ass{gna@ of a notice dated [+] of
an assignment upon the terms of a Debenture and Cross Guarantee dated [«] of all of each -
Assignor's r.ight, title and interest in and to, and all monies (inclu_ding interest)'from time to.
time standing to the c-redit of the following accountsl which are maintained with us and the

debt or debts represented thereby:
iList relevant accounts herel
(the Accounts).

We confirrh that the balance standing to the Accounts at today's date is [-], no fees or l-
periodic charges are payable inrespect of the Accounts and there are ng restrictions on (aJ
the payment of the credit balance on the Accounts {except in the case of a time deposnt
the expiry of the relevant period) or (b) the creation of Secunty over the Accounts in favour

of the Security Trustee or any third party..

We unconditionally and irrevocably waive all rights of set-off, lien, combination or
consolidation of accounts and security in respect of any Accounts and similar rights
(however described) which we may have now or in the future in respect of each of the

Accounts or the balance thereon to the extent that such rights relate to amounts owed to

us by the Assignors.

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

any rights attaching to the Accounts.
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We will act _o'nly in accordance with the instructions given by persons auth'orirsed by the -
Security Trustee and we shall send ail statements and other notices given by us relating to

the Accounts to the Security Trustee.

This letter and all non-contractual obligations arising out of or in connection with it are to .

be governed by, and will be construed in accordance with, English law.

Yours faithfully,

for and on behalf of

[Account Bank/other financial institution
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EXECUTION PAGES

For and on behalf of Barclays Bank UK PLC -

"Marg Romaln

Head Wholesale Lendmg Operatlons

For and on behalf of Barclays Bank PLC : -

“Marc Romain

Head Wholesale Lending Operations

For and on behalf of Barclays Security
Trustee Limited _

Marc Romain

Head Whoiesale Lendmg Operatlons

- For and on behalf of Barclays Bank UK PLC
as Barclays Account Bank .

Marc Romain

Head Wholesale Lending Operations -
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The Chargors:.

" EXECUTED as a DEED by Secure Power Ltd
<7

acting by a director in the presence of

- Signature of Director

e

J"‘JAVP\T H-A"U MG& L ¢ ~f i

Name of Director (in BLOCK

CAPITALS)

Signature of Witness |

v

Name of Witness (in BLOCK CAPITALS) : NEfL Tamm

gMﬁNCQ M AGER.

Occupation of Witnass

Address of Withess
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EXECUTED as a DEED by JDM Assets Ltd

acting by a director in the presence of

- Jowemanw Marcey

Name of Director (in BLOCK

CAPITALE)

Signature of Witness

Name of Witness (in BLOCK CAPITALS) ElL JoeDAN

Occupafibn of Witness | : ' 1CI-N AN CE MA'NA'L;E{

Address of Withess
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The Agent: '

EXECUTED as a DEED by Secure Power Ltd

acting by a director in the presence of

Signature of Director

Jovatnan Moniey

Name of Director (in BLOCK

CAPITALS)

Signature of Witness

Name of Witness (in BLOCK CAPITALS) Nei L. J0RD A
Occupation of Witness ' _ g(:\ﬂf\fl& MAN&[}@@_

Address of Witness
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