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Registration of a Charge

Company name: ARTEMIS VENUE SERVICES LTD
Company number: 09905467
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Received for Electronic Filing: 03/08/2018

Details of Charge

Date of creation:  24/07/2018
Charge code: 0990 5467 0002
Persons entitled: BARCLAYS BANK PLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: BARCLAYS BANK PLC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9905467

Charge code: 0990 5467 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th July 2018 and created by ARTEMIS VENUE SERVICES
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 3rd August 2018 .

Given at Companies House, Cardiff on 7th August 2018

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

The Chargors listed in Schedule 1
[the Chargors)
and

Bardays Bank PLC
(the Bank)
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IMPORTANT -~ PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED.

This Debenture is an important legal document. We strongly récommend that you seek the advice of
your salicitor or other legal adviser befors executing this Debenture.

- This Is a Debenture including fixed charges over the assets referred to in Clause 3.2 {Fixed
charges), an assignment of the rights and assets referred to in Clause 3.3 (Ass/gnment) and a
floating charge over all of the other assets and undertaking of each Chargor In Clause 3.4
(Floating charges).

- The Bank will hold this Debenture as security for all debts and other liabilities owed to it by

each Chargor including under the agreement to pay contained in Clause 2 {Agreement to pay).
This includes all present and future ioans or facilities the Bank has granted or may in the future
grant,

. The guarantee created by this Debenture will be deemed to be granted by each Chargor {on a
joint and several basis} in favour of the Bank. The terms of the guarantee are set out in
Schedule 3 (Waiver of Defences and Deferral of Rights) to this Debenture, Note that each
Chargor agrees to indemnify {meaning for the aveidance of doubt, that the Chargor Is required
to fully reimburse) the Bank on the terms set out in Clause 2,2(c) {Agreement to pay) (in the
event the obligations guaranteed by it are or become unenforceable, invalid or lllegat).

) Your liabilities under this Debenture wiil include any liabilities cwed under any guarantes or
[Indemnity which you have given to or may give to the Bank in the future.

. i any of the debts or llabilities secured or guaranteed by this Debenture are nat paid when
due, the Bank can appoint a recelver, or take possession of the property and any of the assets
charged by this Cebenture and sell them and can appoint an administratar In relation to each
Chargor.

- This Debenture s separate from and not limited by any other security or guarantee which you
may have aiready given or may give to the Bank in the future.

IF A COMPANY/LLP' INCORPORATED IN'ENGLAND AND WALES EXECUTES THIS DEBENTURE, ALL
PARTIES UNDERSTAND THATTHIS DOCUMENT (INCLUDING ANY ATTACHMENTS) WILL BE AVAILABLE
FOR INSPECTION BY.ANY.PERSON AT COMPANIES HGUSE,

Barclays is a trading name of Berclrys Bank PLT. Barclays Bank PLC b quthorged by the Prudentlal Regulation Authanty and rgulated by the
Fnancial Conduct Authonty ang the Prudenitial Regulation Autharity {Financial Services Register No. 1237020, Reglstarwt n England. Regittered No.
mzsl.rr_. Registeved office: 1 Chunchill Place, London, E1s SHE,



THiS DEED is made on L4 Jmf;. 2018

Br;

(1} Theentities listed in Schedule 1. Ther'Pames] to this Deed Including the Agent (each a Chargor and

together the Chargars);

{?) Barclays Bank PLC (Company Number 01026167) of T Churchill Plaq_e. London E14 5HP {the Bank).

¥ 15 AGREED 35 Tollows

1 DEFINITIONS AND INTERPRETATION
Definitions
1.1 In this Beed, each of the following expressions has, except where the context otherwise

requlires, the meaning shown oppasite it:

Accession Deed means a deed of accession in a form and substance satisfactory to the Bank
and substantially In the form setout in Schedule 2 (Form of Accession Desd) by which a person
will become a party to this Deed as @ Chargor; v

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 Barik) (the Assigned
Accaunts) and each of the accounts opened or maintained by each Chargor with the Bank ithe
Fixed Charge Accounts) from time to time (including any renewal, redesignation, réplacement,
subdivision or subaccount of such account) and the debt or debts represented thereby:

Additional Chargor means a company or limited liability partnership which grants securlty in
favour of the Bank by executing an Accession Deed;

Agent means the Chargor |dentified In Schedule 1 (The Parties} as the Agent;

-Assets means all of a Chargor's undertaking, property, assats; rights, intarests and reveriues,

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 Bank for a Chargor’s place of business

(arany one of them If more than one} or reglstered office;

Authority means the United Nations Security Councll, the Commission of the Eurapean 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;

Borciays Group means Barclays PLC and any of its Subsidiaties;

Defauft Rote means:

(a) the default interest rate set out in the document under which the relevant lisbility for
the overdue amount; nitially arose; or
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(b) if no default interest rate is set out in such document, a rate per annum equal to the:
cost {without proof or evidence of any actual cost) to the Bank (as certified by It) if it
were to fund or of funding the relevant amount plus 2 per cent. per annum;

Delegote means a delegate or sub-delegate appointed pursuant to Clause 25 {Discretion and
delegation);

Deposit means all sums deposited or.to be deposited In each Account, together with all other
rights and benefits accruing to or arising in connection with each Accoimt (Including, but not
limited to, entitlements to interest), together with all accrued interest, wherever deéposited;

Enviranmental Approvals means all consents of any kind retating te Environmental Laws, to
which a Chargor or the Land ¢r the use or occupation of the Land is subject;

Envirgnmental Clalms means any claim by any person in respect of losses or llabllities, suffered
ar incurred by that person, as a result of or.In cannection with any violatlon of Enviranmental
Laws or Enviranmental Approvals or giving rise to any remedy or penalty that may be enforced
or assessed by private or public legal actlon as a result of Environmental Contamination or any
application for any interim or final Judicial or administrative décree, Injunctian, cease and
desist order, abatement order, compliance order, consent order, clean-up order or
anforcement natice, stop notice, improvement natice, prohibition notice or revacation order
in respect of Environmental Contamination or any other remedlali action or action: to comply
thst a Chargor is cbliged to undertake pursuant to Environmental Laws In respect of
Ernvironmental Cantamination;

-Environmental! Contaminatian means the following and their consequences::

(el any release, leakage or spillage at or from ary site awned ar occupled by 2 Chargor
into any part of the enviranment of any taxic, polsonous, noxicus or polluting matter
or hazardous, detrimental or dangerous substances or thing;

(d) any aceident, fire, explosion or sudden event which affects the environment and ks
attributable to the operation, manzgement or control of any site ocgupled by @
Chargor, Including (without limitation) the storage, keeping, handling, labelling ar
disposal of waste {as defined in the Enviranmental Protection Act 1990) or hazardous,
toxic or dangerous substances; and

(e) any designation of Land as contaminated land for the purposes of Part IIA of the
Environmental Protection Act 1950;

Envirgnmental tows Includes all or any laws, statutes, rules, regutations, treattes, directives,

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

decisions of the courts of any autharity or any other Eudy whatsoever having jurlsdiction which
at any time relate to the environment or Environmental Camtamination. or standards of
conduct apgplicable to the Land cor the occupation or use of the Land or the operation of any

‘business from or using the Langd;
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Flogting Charge Assets means these of the Assets that are for the time being comprised In the
floating charge created by Clause 3.4 (Fioating chorges) (or in the equivalent provision in the
Aczession Deed) but only Insofar as concerns that floating charge;

insurance Contracts means al! insurance and assurance comntracts and policies now or In the
future held by or otherwise benefiting a Chargor:

if) which relate to Assets themselves subject to a fixed charge in favour of the Bank; ar
(4] -which are now or in the future deposited by that Chargor with the Bank;

Intelfectua! Property Rights means patents {Iinciuding supplementary protection certificatas),
trade marks, service marks and designs (and any applications for any of them), utility models,
design rights, copyright, database rights and rights, title, interest and benefits In respect of
domaln names, iogo, get-up, computer software, brand and trade names, know-how,
confldential information, inventions, moral rights, trade secrets and rights in passing off and
ali other intellectual property rights and interests (whether registered or unreglsteredrl and ail
rights under any agraements relating to the use or explaitation af any such rights (including
for the avoldance of dou-bt the right to receive revenue or royalties) and, in each case, any
extensions or rerewals of, and any applications for, these rights;

Land includes freehold and leasehald, and any other estate in, land and loutside'E'rlgIanﬂ and
Wales} immovable property and in each case all buildings and structures upon and all things
affixed to Land including trade and tenant's fixtures and fttings (but exclludlng. in the case of
leasehold property, landlard's fistures) and fixed plant and machinery;

Notice of Account Security means a notice of security in substantially the form as set out in
Schedule 4 [Form of Natice 'o__f Security to Account Bork) Or in such form as may be specified by
the Bank;

Property Agreement means all present and future agreements, contracts, options or
undertakings for or in relation to the creation of any estate, Interest or rigﬁt In u}wer thé Land
{including, without limitatian, in relation to any lease, licence, tenancy or. right to accupy
whether on a fixed term or perlodic basis);

Recelvables means all sums of maney recalvable by a C_hargar now orinthe future consisting
of or payable under or derived from any Asset refetred ta in Clause 2 [Agreement to pay) (or
-any Asset referred to In the equivalent provision in the Accessian Deed);

Receiver means a recelver angt manager or a recelver and the term shall inctirde any of their
delegates or. sub-delegates;

.Rentol Income means the grass rents, licence fees and cther monies recelvable now or
hereafter, at 2ny time by a Chargm' in respect of or arising out of any lease of the Land or any
agreement for ease or licence or otherwise withaut limitation derived by a Chargor. from the
Land or otherwise paid to or received by a Chargor In respect of the Land;
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{a)

SDN List means the Specally Designated Nationals List maintained by the Offlce of Foreign
Assets Contra! of the US Department of the Treasury, or any similar list maintained by any
Authority;

Secured Obligations means all money, obligations and liabilities now or at any time in the
future due, owing or tncurred in any manner whatsoever by each Chargor to the Bank whether
actually or contingently, whether directly or indlrectly, whether solely or [eintly with any other
person and whether as principal or surety, including, without limitation, all Interest, discount,
commisston, fees, charges and expenses and tusether with any matters relating to or arlsing
in respect of those moneys, obligations and ilahil!ﬁes

Security Assets meens 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 stocks, shares, debentures, debenture stock, loan stock, bonds and

securities issued by any person (other than a Chargor) and all other investments [as listed in.
Part il of Schedule 2 to the Financial Services and Markets Act 2000) including all rights and
benefits arising and all money payable in respect of them, whether by way of conversion,
redemption, bonus, option, dividend, Interest or otherwise (including in .all subsldiﬁry
undertakings or the certiflcates for which are now or in the future deposited with or to the
order of the Bank or which if uncertificated are held In an escrow or other account In the favour
of the Bank or held in the Bank's name or in the name of 2 nominee to the order of the Bank);

Security Intergst means any mortgage, charge, pledge, lien, assignment, entumbrance, right
of set off or security Interest whatsoever howsoever creabed or arising or any other
agreement, arrangement or court arder having substantially the same economic effect as the.
foregoing;

Security Period means the period‘beginning on the date of this L‘.l_éed and ending on the date
on which.the Bank is satisfled that all Secured Obligations have been unconditionally and
Irrevacably paid and discharged in full and all facllities made available by the Bank to each
Chargor have been cancelled;

SEtaj?Ameunt has the meaning glven to it in {lause 24.1 (Set off);

Subsidlary means . a subsidiary undertaking within the meaning of section 1162 of the
Companies Act 2006; and

Transferee has the meaning given ta it in Clause 26.1 {Transfer and disclosure).
interpretation
In this Deed, except where the context otherwise requires:

(Il  references to the Bank include references to any of its nominees, agents, Delegates,
suceessors i title and permitted assigns and transferees and references to a _Cliatgor
include references to their respective successors in titie ‘and permitted assigns and
transferees;
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(b)

(e}

2.1

22

{il. winding up inciudes any winding up, reconstruction, agministration, dissolution,
Tiquidation, bankruptcy and any analogous procedure or step under any appiicable law;

{iE} if a Chargos consists of more than one entity, the liability of #ach such entity shall be joint
and several and the terms of this Deed shall be construed accordingly;

{iv} & Chargor means an original Chargor and/or an Additlonal Chargor;

{v) references to any deed, instrument, certificate, agreement or contract {including this
Deed) ot a pravision thereof shall be construed as a reference to that deed, Instrument,

-certificate, agreement or contract or provision as from time to time varied, novated,
amended, supplemented or replaced {however fundamentally);

{vl] expressions Imposting the singular sha!l Incluce the plural and vice versa and words
-dencting any gender include all genders;

{vil) references.to any statute or other legislative provision shall include any statutory or
legislative medification, re-enactment or any substitution of such statute or provision
and, where applicable, any equivalent statute or legistation In another Jurisdicticn;

(viii} a time of day is a refarence to London time; and

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

The headings in this Deed are for ease of reference ¢nly and shall not affect its interpretation.

This Deed and each Accession Deed (if any) shall be read together and construed as cne
instrument so that all references in this Deed to "this Deed" shall be deemed to include, where
the context so requires, each Accession Deed which has from time to time been entered into
by Additional Chargors and all references in this Deed to any "Securlty created by this Deed"
or "Security created pursuant to this Deed” shall be deemed to include any Security created
by or.pursuant to each such Accession Deed; and all the powers and rights conferred on the
Bank and any Recelver or Delegate in relation to the security created by this Security shall
extend and 2pgly to the Security created by each such Accession Deed.

AGREEMENT TOPAY

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

Each Charger unconditionally and irrevocably and jointly and severally:
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(a4

(b}

{c

2.3

2.4

31

guarantees w the Bank punctual performance of all of each ather Chargor's payment
chligations to the Bank;

undertakes to the Bank that whenever another Chargor does net pay any part of the Secured
Obligations when due to the Bank, it shall immedlately on demand pay that amaunt {in
whatever currency denominated) as if it was the principal cbliger; and

agrees with the Bank that if any obligation guaranteed by it is or becomes unenforceable;
Invalid or Illegal, it will, as an independent and primary obligation, indemnify the Bank
immediately on demand against any cost, claims, charges, expenses, losses or Hiability it incurs
as a result of ancther Chargor riot paying any or part of the Secured Obligations which would,
but for such unenforceability, invalidity or llegality, have been payable by it on the date when
It would have been due. The amount payable by 2 Chargor under this indemnity meaning for
the avoidance of doubt, that a Chargor is required to fully relmburse the Bank) will not exceed
the amount it would have had to pay under this Deed if the amount claimed had . baer
recoversble on the basls of a guarantee,

The covenants and obligations contained in Clause 2.1 {Agreement to poy) and Clause 2.2
{Agreement to pay) are given subject to, and with the benefit of, the provisions set out in
Schedule 3 (Walver of Defences and Deferral of Rights) by each of the Chargors jeintly and
severally.

Default interest on the Secured Obligations, shall accrue in respect of any overdue amount
from its due date or, in the case of any cost, charge, loss, liablilty, expense and other amount
referred to In Clause 23 (Expenses and Indemnities) from the date such amount was expended,
pald ar debited on account by the Bank {without the necassity of any demand being made for
payment thereof), in each case, up to the date of actual payment [both before and after
judgment) st the Default Rate. Any default Interest accruing under this paragraph shail be
immediately payable by that Chargor on demand by the Bark. Unless othérwise agreed, such
default interest (if unpaid) will be compounded with the relevant overdue amount or cost,
charge, loss, Habllity, expense and other amount referred to in Clayse 23 {Expenses and
indemnities) on a monthly basis but will remain immediately due and payable.

CHARGES

Genaral

All serurity created by a Charger under this Clause 3 is:

{a)
(b}

(c)

(d}

continuing security for the payment and discharge of the Secured Qbligations;
granted with full title guarantee;

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

granted in favour of the Bank.
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32

Fined charges

Each Chargor charges by way of first fixed charge:

()
(b}
{c)
{d}

(e

8
(8}

{h)
i)
1)

(ki

i

(m)

(n)

-gll Land In England and Walss now vested i it and not registered at the Land Registry;
all Land in England and Wales now vested in it and reglstered at the Land Registry;
all other Land which i now. or in the future becomes, its property;

(to the extent that they are not Land) all plant, machinery, computers, vehicles, office or otier
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 ewciuciing any ferthe time
being part of its stock-in-trade or work-in-progress) and the beneflt of all contracts, licences
and warranties relating to them:

(to the extent not validly and effectively assigned pursuant to Clause: 3.3(a) {Assignment)
below) all Rental Income and the benefit to that Chargor of ail ather rights and clalms to which
that Charsor Is now or may in the future bacome entitied in relation to the Land, Including {but
not limited to} all rights and clatms of that Chargor against alt persons who now are or have
been ar may become lessees, sub-lessees, licensees or occupiers of any tand and all chargors
and sureties for the obligations of such persons;

all Securitias;

the Insurance Contracts together with all ¢ights and interest in the !nsurance Contracts
{including the beneflt of all claims arlsing and, to the extent not validly and effectively assigned
pursuant to Clause 3.3(f) (Assignment) below, all monies payakle under them);

all of its present and future goodwlll;
all of its present and future uncalled capital;
all of its present and future Intellectual Property Rights;

‘all trade secrets, confidentlal Information and know-how owned or enjoyed by it row or in the
future in any part of the warld;

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};

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

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

future available to It as security in respect of any Asset itself subject to a fixed charge In favour
of the Bank..
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33

Assignmen

¢ £ach Chargor assigns and agrees to assign all of its right, title, estate and other Interests in and to;

(a)

(b):

{c)

{d)

]

(f)

the Rental Income and the benefit to that Chargor of all ather 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 2ll persons who now are or.have been
or may become lessees, sub-lessees, licensees or occupiers of any Land and all chargors and
sureties for the obligations of such persons;

the benefit of all guarantees, warranties and representations given or made by and any rights
or remedies against all or any professional advisers now or at any time engaged by that
Chargor in relation to any Land and the manufacturers, suppliers or Installers of all plant,
machinery, fictures, fittings and cther equipment now or from time to time in the buli'dings
erected or 1o be erected on any Land and any other person, firm or company now or from time
to time under-contract with or.under 2 duty to that Chargor and the benefit of ail sums
recovered in any proceedings against all or any of such persons;

the benefit of all Property Agreements and the proceeds of any clalm, award or judgement
arising out of any Property Agreement and all sums paid or payable to that Charger under aor
in respect of any Property Agreement;

each Assigned Account and all related Deposits;

{to the extent that any Inteflectual Property Rights are not capable of being charged pursuant
to Clause 3.2 (Fixed charges), whether by reason of lack of any third party consent which is
required, or atherwise} 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 3.3 shall constitute the Bank as a mortgagee in possession.

E X

(a)

(b)

{e)

‘Haating charges

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

The floating charge created by each Charger under Clause 3.4(a} above shall be deferred in
point of priarity to all other security or security interests created under or pursuant to this
Deed.

‘The floating charge created by each Chargor under Clause 3.4(a) above s 3 "q'palrfying flaating

charge” for the purposes of paragraph 14{2}{a) of Schedule B1 to the insolvency Act 1986

(incorporated by Schedule 16 of the Enterprise Act 2002). Paragragh 14 of Schedule Bl of the

Insolvency Act 1986 shall apply te this Deed,
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{a)

{b)

{cl

Conversian of floating charges

By notice: Subject to the Insolvency Act 1986, the Bank may by notice to each Cl'i'a'fgnr'éb'nvéllt'

the flpating charges created by this Deed (or in the equivaient provision In the Accesslon Deed)
into fixed charges as regards all or any of each Chargor’s Assets specified in the notice at any
time. At any time after the floating charges created by this Deed (ar in the equivaient provision
in the Accession Deed) have been converted to fixed charges, the Bank may by notice,
subsequently reconvert It into a floating charge by notice in writing.

Automatic conversion: Subject to the Insclvency Act 1986 and Clause 3.5(c} (Moratorium)
below, the floating charges created by this Deed shall (in addition to the circumstances in

which the same will ocour under general law) automatically be converted {without any notice}

into fixed charges over the Assets, rights and praperty of each Chargor:

{I) an the convening of any meeting of the members or dirrécto'rs of that Chargor to
conslder a resalution to wind up that Chargor or put that Chargor ingo administration;

{ii) on a resolution being passed or an order being made far the winding-up, dissolution,
administration or re-Grganisation of that Chargor;

{iiit) on the appointment of a liquidator or an admihiktrator'lwhether out of court or

otherwise) 1o that Chargor;

{iv) on any persan levylng or attempting to levy any distress, execution or other pracess
against any Security Assets of that Chargor; '

(v} ‘an that Chargor ceasing to carry on business or'a substantial part of it or ceasing to’

be a going concern;

(vi) on that Chargor stopping making payments-to Its creditors or giving notice to.

creditors that It intends to stop payment;

{wii) on that Chargor creating or attempting 1o create a trust over any of the Security

Assets;

(vilij  on the hofder of any ather Security Interest whether ranking In prigrity to or pari
possi with or after, the charges and security contained In this Deed or that Chargor

appointing, requesting the appointment of, an administrator, an: administrative-

recelver, receiver, manager or receiver and manager in respect of that Chargor: or

(Ix) any ﬂoaﬂng tharge granted by that Chargor to any other person crystallising for any .

raason whatsgever,

Maratarium: the floating charges created pursuant to Clause 3.4 (Fleating charges) may not

‘be converted into fixed charges solely by reascon of:

i) the obtaining of a moratorium; or

i ‘anything done with a view to gbtaining 2 moratorium,
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under Schedule Al of the Insolvency Act 19B6.
3.6 Iimplled covenants of title

The covenants set out in sections 3(1), 3(2) and E[il of the Law of Property {(Miscellaneous Provisions)
Act 1954 will not extend ta Clauses 3.2 (Fixed charges), 3.3 (Assignment) and 3.4 (Fioating chorges):
above. it shall be implied in respect of Clauses 3.2 (Fixed charges), 3.3 (Assignment) and 3.4 [Flaating
charges) above that each Chargor is dispasing of the Security Assets free from all. charges and
encumbrances {whether monetary or not] and from all ather rights exercisable by third parties
{including llabilities imposed and rights conferred by ar under any enactment).

3.7 Ownershlp

£ach Chargar Is the [egal and beneficlal owner of, and has good and marketable title to, Its Security
Assets, in each case, free from security {other than that created by or pursuant to this Deed} and:
restrictions and onerous covenants,

4, DELVERY OF DOCUMENTS OF TITLE AND REGISTRATION -

4.1 Each Chargor shall on the date of this Deed dellver (or procure delivery) to the Bank of, and
the Bank shall be entitled to hold and retain during the Security Pericd, all deeds, certificates
and other documents of title relating to the property charged pursuant to this Deed (including
any lease or licances relating to it) where originals therecf are not required 1o be registered.

4.2 Each Chargor shall at any time as required by the Bank execute and deliver to the Bank any
documents and transfers to constitute or perfect an equitable or legal charge or a pledge (at
the Bank's aption) over any Securities, including uncertificated Seturities within any clearing,
transfer, settlement and/er depository system, and give any instructions and take any actions
the Bank may require to achieve this.

43 Each Chargor shall, if requested by the Bank, execute all such documents and do all acts that.
the Bank may reaspnably require to record the interest of the Bank in any registers relating to
any registerad Intellectual Property Rights.

4.4 Each Chargor undertakes to make or procure that there is made a due application to the Land
Reglstry in respect of any Land that Is reglstered land (with the Chargor's consent as proprietor
of the relevant registered estate):

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

"Np disposition af the registered estote by the proprietor of the reglstered estate or by the
proprietor of ony registered charge, not being o charge registered before the entry af this
restriction, is to be registered withaut a written consent signed by the proprietor for the time
being of the charge In the debenture dated | 1 in fovour of Borclays Bank PLC as
-referred to in the charges register or their conveyancer”: and

(k) toenteran oblligation to make further advances on the relevant register of title.
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456

a.7

51

5.2

6.1

{a

{b)

{c)

Each Chargor certifies to the Land Reglstry that the Security 1ntérést created under or pursuant
to this Deed does not contravene any of the provislons of the mermorandum or articles of
association or othar constitutive documents of that Chargor.

Each Chargor shall, if requested by the Bank, execute and deilver 1o the provider of any
Insurance Contracts, such notices and other documents as the Bank may reasonably require In
relation to the assignment by way of security.

Each Chargor undertakes not to amend, vary or waive the terms and conditlons relating to any
Insurance Contract withaut the prior wrtftgn consent nf the Bank.

NOTICE OF ACCOUNT SECURITY

The execution of this Deed by the Chargors and the Bank shall constitute notice 1o the Bank of
the security created over each Fixed Charge Account and each related Deposit.

Each refevant Chargor shall, on the request of the Bank following the service of a default natice
or following any failure to pay any of the Secured Obligations when they fall due, deliver to
the Bank for procure the delivery of) a Notice of Account Security duly executed by, or on
behalf of each Chargor in respect of the Accaunts held with any bank, building soclety, financial .
Institution or ather persen (other than the Bank) {if any) and the related Deposits and each
relevant Chargor shall use all reasonable endeavours to procure from the recipient of such
Netice of Aceount Security an acknowledgement In the form set out in therein.

RIGHTS UNDER SECURITIES
Untess and until this Deed becomes enforceable or the Bank directs atherwise:

all and any cash dividends paid in respect of the Securities or any of them received by the Bank
{ar its nominee) shail be released to each Chargor;

all voting and other rights and powers attached to or conferred upon the Securities shall
continue to be exercised by esch Chargor for so long as it remains their registered owner; arid

the Bank will, where It {or its rominee) is registered as holder of the Securities, exercise all
voting and other rights and powars attached to the Securities, as each Chargor may from time
to time In writing reasonably direct (and in the absence of such instructions the Bank, or its
nominee, shall not exercise any such rights), and the Bank shall instruct any nominee for the
time being registered as holder of the Securities accordingly.
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6.2

{a}

L

{c)

6.3

7.1

(a)

bl

At any time and from time to time after.this Deed becomes enforceable or the Bank directs:

all and any dividends and.other distributions aceruing on or deriving from the Securities
{notwithstanding that they may have accrued In respect af an eariler period), including without
fimitation, 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 Bank and (if
requested by the Bank} immediately be pald and transferred to the Bank; and

(i8 when and if received by the Bank (or its nominee} shall form part of the Securitles
and be held by the Bank on the terms of this Deed as additional security [and, If cash,
be paid into a cash collateral depasit sccount and may be applled by the Bank at any
time 2nd from time to time thereafter in or towards the diseharge of the Secured.
Obiigations as the Bank thinks fit);

following the Bank serving notice an each Chargor, the Bank may from time to time exerclse
{and may from time to time direct the exercise of} all vating and cther rights and powers (by
statute or otherwise} attached to or conferred on the Securitles In siich manner as the Bank
{in-its reasonable discreticn)] thinks fit and each Chargor shall, and shafl procure that any
nominee of that Chargor shail; comply with any such directions of the Bank. Forthe avoidance
of doubt, untll such time as the Bank takes any steps to exercise any voting or.ather.rights and
powers attached to et conferred an the Securities, all such rights and powers shall remain with
each Chargor; and

each Chargor shall (and shall precure that any nominee of it shall), if required by the Bank,
agree to accept short notice for and to attend all or any meetings or class meetings of the
holders of the Securities; to appoint proxies and exergise all voting and other rights and’
powers, which may atany time be exercisable by the holders of the Secyrities as the Bank may
from time to time direct,

The rights and powers attached to or conferred upon the Securities shall; for the purposes of
Clause 6.2(b) above, include (without limitation) all powers given to trustees by the Trustee
Act 2000 in respect of securities subject to a trust and shall be exercisable without any need

.for any further consent ar authority of a Chargor.

REPRESENTATIONS
Each Chargor represents and warrants that:

it has full power and authority and is legally empowereg to enter inta this Deed and to grant
security over the Security Assets and to grant thie guarantees and indemnity on the terms set
out herein;

It has taken all necessary actlans (including corporate actions) to authorise the acceptance of

and the exercise of its ights under this Deed and the performance of its obligations under this
Deed and all other documents to be entered into by it in connection herewith;
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4]

(d}

(=]

{g)

{h)

there is no legal or other restriction on its ability to enter into and perform its obllptlnns in
respect of this Deed, including that such entry or performance will not constitute 3 breach of

‘any law, regulation or cfficlal directive to which it is subject or any agreemaent by which It is
.bound;

this Deed wilt be valid, binding and enforceable in accordance with its terms;
none of the Chargars nor any of their affillates is etther;

(i}  listed, oris owned or controlied, directly or indirectly, by any person which is listed, on
an SDN List; or

{f}  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 expressed to be created by
ar.pursuant to this Deeg} exists on, over or in relation to any of the Security Assets at the date
of this Deed;.

any Security Assets in the form of Securities are fully pald and not subject to any option to
purchase or similar rights. The constitutional documents of companies whose Securltles are
subject te the security created by this Deed do not and cauld not restrict ar inhibit any transfer
of those Securities on creatien or enforcement of the Security; and

ne “warning notice” or “restrictions notice” (as'defined In Clause 1(2) of Schedule 16 of the
Companies Act 2006) has been Issued [n respect of all or any part of the Securities.

Each of the above representations [excluding those set aut in Clauses 7.1(f] and 7,1(g}) will be correct.
-and comglied with in alt respects at all times during the Security Period as if repeated by reference to
the then existing circumstances.

8,

GENERAL UNDERTANINGS

Each Chargor undertakes ta proecure that:

(a

(b)

{c)

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

if a Chargor is a partnership, It shall natify the Bank in Wﬂtlngllmﬁ'iedlatelvnf any change In
the membership of the partnership. Whenever possible such notiflcation shall.be given in
advance of such change; and

if a Chargor comprises one or more trustees, such Chargor shall give to the Bank not less than

.28 days' prior written notlce of the proposed retirement of any trustee or the appointment of

any new trustee {which shall not be effected without the pricr written consent of the Bank)
and shall notify the Bank in writing, Immedlately upon the death of any trustee or the
dissalution of any firm or corporation acting as trustes,
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%2

9.3

0.

10.1

10.2

11,

11.1

1.2

1.3

INFORMATION ARD ACCESS

€ach Charger shall from time to time on request by the Bank, provide the Bank with such.
information and documentation as the Bank may reasonably require relating to the Security

Assets and lts compiiance with the terms of this Deed.

Each Chargar shall permit the Bank, its representatives, professional advisers and contractors,
free access at all reasonable times and on reasonable notice to inspect the Security Assats.
(Including, without limitation, for the purposes of conducting a valuation of the Security
Assets),

Each Chargor shall promptly notify the Bank of any litigation, arbitration or administrative
proceedings commenced, pending or threatened against it or any of its Subsidiaries or any
other event which is reasonahly likely to adversely affect the value or otherwlise depreciate,
impeir or prejudice any Security Asset or result in the security created by this Deed becoming
enforceable.

PRICRITY OF CHARGES

-Any mortgage, assignment, fixed charge or other fixed security each Chargar creates in the

Bank's favour, will have priority oveu-' the floating charge created bvtlﬁuse 34 {F.’batmg
charges) (or In the equivalent provision in the Accession Deed), unless the Bank states
otherwise.

Any dehentures, assignment, mortgages or charges {fixed or floating) which each Chargor
creates in the future {axcept those in the Bank's favour) shall be expressed to be subject to
this Deed and shall rank In arder of prigrity behind the security created pursuant to this Deed.

COLLECTION OF RECEIVABLES

€ach Chargor shall collect and realise all Recelvables and immedlatety on recelpt pay all money
which [t receives in respect of them into that Chargor's bank account with the Bank, or into
any other account speclfied by the Bank and notifled In writing to each Chargor {which may
include an account held with a member of the Barclays Group), In each case on such terms as
the Bank may direct. Pending that payment, each Chargor will hold all money so received upon
tryst for the Bank, separate from its own maney_ Each Chargor may not, without prior written
consent, charge, factor, discount, assign, postpone, subordinate or walve its rights In respect
of any Receivable in favour of any ather person (other than the Bank) or purport te do so.

If required by the Bank, each Chargor shall serve notice, in such form as the Bank may
reasonably require, on the account bank {if not the Bank) of the security constituted by this
Deed.

If a credit balance on any aceount of a Chargor with any member of the Barclays Group includes
proceeds of Receivables credited or transferred to that account, that member of the Barclays
Group has an absolute discretion whether to permit or refuse to permit that Chargor to utilise
or withdraw that credit balance and that member of the Barclays Group may.In its sole
discretion at any time transfer all or any part of that credit batance to any other account of

Page 14




112

1%,

121

{a)

(b}

{c)

(d)

(e}

(f)

{8

that Chargor with that member of the Bafr;lavs Group, or to a suspense account opened for
the purposes of holding or realising such funds, or ir reduction of any outstanding Secured
Obligatiorns.

If the Bank releases, walves or postpones its rights in respect of any ‘Recelvables for the
purpose of enabling a Charger to factor, discount or otherwise sell them to the Bank crto a
third party, the charges created by this Deed wilk in all other respects remain in full force and
eftect. In particular, all amounts due to that Chargor from the Bank or the third party and any
Recelvables re-assigned or due to be re-assigned ta that Chargar will be subject to the relevant
fixed charge detalled In Clause 3.2 {Fixed charges}, subject only to any defences or rights of
retention or set off which the Bank o the third party may have against that Chargor.

COVENANTS RELATING TO LAND AND OTHER ASSETS
Each Chargor shalk:

keep its Land, plant, machlnery, computers, vehicles, office or other equipment in good and
substantial repatr and condition to the satlsfaction of the Bank;

perform and cbserve in ail material respects 2l 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 or thing as a result of
which any-such lease, agreement for [ease or other right to occupy may be subject to
determination or right of re-entry ar forfeiture prior to the expiration of its term;

not at any time without the prior written consent of the Bank, sever or remove any of the
fixtures farming part of its Land or any of the plant or machinery {ather than stock in trade ar
wark in progress) on or in its Land, if to do so would reasonably be expected to have a
materially adverse effect of the value, saieability or use of the Land or the enforzeability of this
Deed;

comply with all planning laws and regulaticns and the terms of any authorisation in respect of
any such planning laws and regulations, in each case relating to any of its Land;

-abtain and maintain In full foree and effect all Environmental Approvals and ensure that the

business and/or operations carried on at the Land compiy in all respects with sil Envirormental
Laws and Environmental Approvals;

promptly on becoming aware of it, Inform the Bank of any Environmental Claim which has
been made or threatened agalnst that Chargar or any oceupier of the Land or any of the
officers of that Chargor in their capacity as such, setting out the acticn which is to be taken
with respect to that Environmental Claim; and

notify the Bank promptly on becoming aware of any Envircnmental Contamination at or
brought on to the Land or clrcumstances (Ikely to lead 1o Environmental Contamination which
might give rise to any Environmental Claim, and take or procure the taking of all necessary
actlon to deal with, remedy or remove from the Land or prevent the incursion of (as the case
may be) that Environmental Contamination or circumstances llkely to lead to Envirormental




12.2

{a)

ib}
()

(d}

{e}
{n
(&)

13.

13.1

Contamiration, 5o as to prevent an Enviranmental Clzim, endeavouring always to minimise
the danger or harm arising to the Environment.

Each Chargor shall not, without the Bank's prior written consant;

grant or agree to gram {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 possesslon or confer upon any person any contractual licence or right ta
OCCUPY;

cansent to any assignment of any tenant’s interest under any lease or tenancy;.
agree to any rent review in respect of any lease or tenancy; or

serve any notice on any former tepant under any lease or tenancy [or any Chargar of ihat
former tenant) which would entitie it to a new lease or tenancy, in respect of all or any part of
Its Land.

If & Charger fails to comply with any of the undertakings In this Clause 12,"the Bank (and its
agents and contractors) shall be entitled to do such things as it considers are necessary or
desirable to remedy such fallure. Ezch Chargar shall immediately on request by the Bank, pay
the costs and expenses of the Bank {and its agents and comractors) incurred in connection
with any action taken under this Clause 12.

Notification and Varlation

Each Chargor shall promptly deliver to the Bank on the date of this Deed (and, if any change occurs
thereafter, on the date of such change), details of each Assigned Account opened ar. malntained by it
with any bank, building soclety, finanglal institution or gther person.

13.2

Bank rights

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

(2)

(b}

demand, receive and apply against the Secured Qbligations, all and any monies due under or
arising out of each Account {including the related Deposits);

exercise in relation to each Account 2il such rights as each Chargor was then entitled to
exercise, in ralation to such Account or might, but for the terms of this Beed, exerclse; and
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{e) make any direction or instriction to any bank, building scciety, financial institution or other
perzan 3t which an Account is held, to give effect to this Clause 13.2,
L

133  Terms of Accounts

Except with the Bank's prior written consent and subject to Clause 13.4 (Partial maturity), each Fixed

Charge Account shalt be maintained on the terms that any relevant Depasit shall mature on'the earlier

af:

{a) the first time at which: {} there are no remaining Secured Obligations; and (i) the Bank is net
under any obllgation or lability {actual or contingent) t0 make advances or provide other
finzneizl accommodation which, if made or provided, would give rise to any -Secured
Okligations; and

{a close of business In London on the date on which any of the Sacured Qbligations shall have
become due and payable and shall not have been paid upon becoming sc due and payable,

so that, at such time as any such credit balance shall mature (or at any time thereafter), the 8ank may
exercise in relation to that credit balance any rights of set-off, combination or consolidation te which
the Bank may be entitled under this Dge_d,‘anv other contract, or at law.

13.4  Partial maturity

If, on any day, any of the Secured Obligations become due and payable and have not been paid by clase
of business in London on the same day, then only so much of the Deposit from time to time on any
Fixed Charge Accounts shail mature as eguals the amount of the Secured Obligations which became
due and payable and had not been paid by close of business on that day. N

135  (merest on Deposit

Imerest shall accrue on each Deposit on any Flwed Charge Aceounts at such rates and be payable on
such dates ang in such manner as agreed by the parties from time to time,

136  Restrictions on Deposits

{a)  Each Ghargor shali, prior to this Deed becoming enforceable ar unless the Bank otherwise
directs, be entitled to recelve, withdraw or otherwise transfer any credit balance from time to
time on any ACCOUnt.

(b} At any time and from time to time after this Deed becomes enforceable or the Bank directs,
the Chargors shall not be entitied to recelve, withdraw or otherwise transfer any Deposit from
time to time on any Account except with the prior written consent of the Bank.
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14,
4.1

{a)

®)

{a)

(o)

15,

15.1

No Chargor shall, without the pricr written consent of the Bank:-

create, agree to create or permit to exist any trust, interest or Security Interest (howsoever
ranking_ tn point of priority} of any nature whatsoever (including such as arlses by operation of
law or any enactment} in, over or affecting all or 2ny part of its Security Assets; or

subject to Clause 14.2(_!:) below, part with, grant or enter into a lease of, sell, transfer, ass{gﬁ
or ctherwise gispose of {Including by way of declaration of trust} all or any part of its Security
Assets or any Interest In them or agree ta do so.

Each Chargor undertakes to the Bank that, save as expressly permitted by the 8ank in writing,
it will not:

create any mortgage or any flxed or floating charge or other security, over.any of the Floating
Charge Assets (whether having priority over, or ranking pan passu with or subject to, the
floating charges created by this Deed); or

sell, ranster, part with or dispose of any of the Floating Charge Assets exoept by way of sale in’
the ordinary course of business.

PRESCRAVATION OF SECURNTY

Ruling off

if the Bank receives notice of any subsequent interast ar Security Iifi‘l:gre_st affed_:lng any Security Asset:

{a}

)]

(]

15.2

the 3ank may open a new account or accounts in respect of that Chargor and if the Bank does
not open a new account, it shall nevertheless be treated as if it had done so at the time when
it had recetved the notice;

all payments macfe by that Chargor to the Bank after the Bank receives such notice, shail be
credited or be treated as having been credited to its new account and In'no circumstances
whatsoaver shall such payments operate to reduce the amount due from that Chargor to the
Bank at the time when it had received the notice; and.

all payments made by the Bank to the Chargor after the Bank receives such notice shall be
deemed to have been first made out of any payments last recelved into any account of the
Chargor with the Bank.

Release

if at any time the Secured Obligations shall have been gaid and discharged in full and the Bank has no
<ommitment, obligation or.llabllity of any kind [present or future, actual or contingent), the Bank will
at the request and cost of the Chargors re-assign the Security Assets ta the Chargors or otherwise
discharge the security constituted under this Deed. '




153

mam

Notwithstanding Clause 15.2 (Release):

{a)

{b)

{c)

16.

161

16.2

(@

if the Bank shall have reasonable grounds for believing that a Chargor may be insolvent,

'arkrugt or unable to pay its debts as and when they fall due or that the value of a Chargor's

assets may be less than the amount of its |iabilities, taking into account its cantingent and

-prospective labllities or may be deemed for the purposes of any law to be Insolvent or

bankrugt, as at the date of any payment made by that Chargor to the Bank, then the Bank shall
be at liberty to retaln the security contained in or created pursuant to this Deed, until the

-expiry of a pericd of one month plus such statutory period within which any assurance,

security, guarantee or payment can be avoided or invalidated;

the Banik shall be able to exercise its rights under paragraph (a) above notwithstanding (i} the
payment and discharge in full of all Secured bbligatiuns or (i} any release..-setflement.
discharge or arrangement that may be given or.made by the Bank on, or as a consequence of,
such payment or discharge of liability; and

if at any time within such pariod as is referred to in paragraph (a) above, any step or corporate
action is taken in respect of 3 Chargor In relation to or with a view 1o any insolvency,
bankruptcy, administration, winding up or receivership proceedings or procedure as set out in

Part 26 uf the Companies Act 2006 or in the Insolvency Act 1988 orin relation to or with a view
to any analogous proceadings or procedure in any jurlsdiction the Bank shall be at liberty to

continue to retain such security for such further period as the Bank may reasonably determine
and such securlty shalt be deemed 1o have continued to have been held as security for the
payment and discharge 1o the Bank of all Secured Dbligations.

" FURTHER ASSURANCES

Each Chargar shall, on demand, execute any document and do any other act or thing (in either
case, at the expense of t'ha.t Chargor] which the Bank may reasonably specify for protecting,
preserving or perfecting any security 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 Bank under this Deed, including the execution of all

releases, transfers, assignments and other docurments and the giving of all notices, arders,

instructions, directions and requests for any consents to enable the property ta be charged
which the Bank may reascnably request and each Chargor irrevocably and severally by way of
security appoints the Bank (and any Receiver or Delegate appointed under this Deed), as'its
attarney in its name 2nd on its behalf to sign, execute and deliver all such documents and do
any act or thing as the Bank may think fit.

.Each Chargar by way of security irrevocably and severally appoints the Bank, (and any Receiver

or Delegate appolnted under this Deed) to be its attorney with full-power of substitution, on
its behalf and In Its name or.otherwise, at such time and in such manner as the attorney thinks
fit:

prior to service of a default notice or any demand for payment, to do anything which that
Chargor is obliged to do under this Deed {but has not done);
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(b)

(e}

17.

17.1.

{a)
(b}

{c)

{ai

17.2

17.3

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

ta take any action which Is ancillary te the exerclse of any of the rights conferred on the Bank,
in relation to any Security Asset or under this Deed or any other agreement with the Bank, the
Law of Property Act 1925 or the Insolvency Act 1986, and ratifles and eonfirms and agrees to
ratify and confirm whatever arry such attorney shall de or purport to do in the exercise or
purparted exercise of all or any of the powers, authorities and discretions referred to In this
Clause 16.2.

On and after service of a default notice or any fallure to pay any of the Secured Obligations
when they fall due or a request from a Charger to the Bank that it exercise any of its powers:
under this Deed {or if any steps are taken to appoint an administrator. of.a’ Chargor), the

“Security Interests created by and under this Deed and any Accession Deed shall be Immediately

enfarceable and the Bank, without prejudice to the powers conferred on it by virtue of the
Law of Praperty Act 1925, shall be entitled to:

-secure and perfect its title to all or any part of the Security Assets;

enforce all or any part of that Security at the times, in the manner and gn the terms It thinks
fit;

“take possession of and hold or dispose of all or any part of the Security Assets {and any Assets

of the relevant Chargor which, when got In, would be part of the Security Assets} at the times,
In the manner and on the terms it thinks fit; and

transfer or otherwise dispose of any Security Asset and to give good diseharge far any moneys
recelived by the Bank In exercise of such power of sale and/or disposal,

If no default notice has been served on a Chargor, the Bank shall as soon as reasonably

practicable after exercising any power pursuant to Clause 17.1 above, natify the Chargors of

such exercise.

To the extent that the Security Interests created by this Deed constitute a "security financlal
collateral arrangememt” and the Security Assets constitute “financial collateral for the
purpose of the Financlal Coltateral Arrangements (No. 2} Regulations 2003 {the Regulations),
the Bank shali have the right on giving prior natice te a Chargor, at any time after the Security
Interest becomes enforceable, to appropriate all or any part of the Securlty Assets in or
towards discharge of the Secured Obligations. 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 the case of Securities, determinad by the Bark by reference to any publicly avallable
market price in the absence of which by such other means as the Bank (acting reasonably) may
sefect including, without limitation, an independent valuation. The parties agree that the value
of each Account shall be the amount of the credit balance on it, together with any acerued but
unposted interest that is paid in relation to that Account at the time the right of appropriation
is exercised. For the purpose of Regulation 1B{1) of the Regulations, each Chargor agrees that
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191

i9.2

19.3

20.

20.1

'20.2

.any such determination by the Bank will constitute a valuatien "in a commercially reasonable

manner".
CONTINUING SECutry

The security constituted by this Deed shall ba continuing, Is made for securing further advances
and wlll extend to the uMtimate balance of the Secured Obligations, regardless of {i) any

‘Intermediate payment or discharge in whole or in part; and (il) any amendment, variation,
restatement, assignment, repiacement, refinancing, novation or departure (however

substantial or material) of, to or from any document canstituting any Secured Obligauons.
INSURANCE

Each- Chargor must insure all insurable Assets with an insurance office’ or underwriter

‘acceptable to the Bank, against loss or damage by fire and such other risks-as the Bank may

specify fron: time to time. This insurance cover must be for the full replacement value and be
index-finked. Each Chargor must alsc maintain all other insurances rormally. maintained by
prudent companies with similar activities to those of that Chargor ar as the Bank may require.

Each Chargor must punctually rmake all premium and other payments necessary to effect or
malntain th_gse'insu.l_ra_n_cés and produce receipts for these payments at the request of the Bank.
If, at any time, a Chargor fails to have the required Insurance caver In place or to produce any
receipt on. request or to deposit any palley with the Bank under Clause 4 (Deflvery of
Documents of Title and Registrotion) or on request, the. Bank.may take Out or renew any
insurance in any sum and on any.terms the Bank thinks appropriate and recover the costs of
doing sa from that Chargor.

All monies received on any insurance whatscever In respect of loss or damage by fire ar
otherwise to said insurable Assets or any part thereof (whether effected or maintained by 2
Chargar In pursuance of its ohkligation under the covenant contained. in this Clause- 19
{nsurance) or independently of or otherwise than in pursuance of such obligation) shall as the
Bank requires either be applied.in making good the loss or damage in respett of which the

'monies are received or be paid to the Bank In or towards payment af the monies for.the time

being secured by this Deed or such part or parts thereof as the Bank may require.
ADMINIETRATOR

At any time and from time to time after this security becomes enforceable, or if a Chargor so
requests the Bank in writing from time to tima, the Bank may appoint any one or. more
qualified persons to be an administratar of any Chargor, to act together or independently of
the other or others appointed {to the extent applicable}.

Any such appointment may be made pursuant ta an application to court under paragraph 12
of Schedule Bl of the Insolvency Act 1986 (Administration applicatian) or by filing specified
documents with the court under paragraphs 14 to 21 {inclysive) of Schedule BI of the
Insolvency Act 1986.
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20.3

21

211

(a)

)

21.2

{a}

{b)

in this Clause 20, a "qualifled person” means a person who, under the insolvency Act 1986, Is
qualified to act as an administrator of any company or indlvidual with respact to which that
pemn‘is_appqimad.

RECEIVER
Appointment of Receiver

At any time after this security becomes enforceable, or if a Chargor so requests the Bank in
writing at any time, the Bank may, {unless preduded by law) without further, notice appoint
under seal or in writing, 2ny one or mare gualified persons to be a Recelver of all or any part
of the Security Assets, to act together or independently of the other or others appointed to
the extent applicabte.

In this Clause 21, a "quallfied person” means a person who, under the Insolvency Act 1986, is
qualifled to act as a Recelver of the property of any company or Individual with.respect to
which that person Is appointed.

Powers of Receiver

Every Receiver appointed in accardance with Clause 21.1 {Appointment.of Receiver) shall
{subject to any restrictions in the instrument appainting him but notwithstanding any winding-
up or dissolution of a Chargor) have and be entitled to exercise all of the rights, pdwers and
discretions, as varied and extended by the provisions of this Deed, conferred by the Law of

‘Property Act 1925 an any receiver appointed under that Act and those conferred by the -

Insaivency Act 1986 (and to use the name of a Chargor for all or any of such purposes), If at
any time there is more than ane Receiver in respect of all or any part of the Security Assets,
each such Receiver may (unless otherwise stated in any document appoirting that Receiver),
exercise all of the powers conferred on a Receiver under this Deed or under the Inscivency Act
1986 individually and to the exclusion of each other Receiver.

The rights, powers and discretlons referred to in paragraph (a} above include (without

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

{1 Take possession; to take immediate possession of, get in and callect the Security Assets
or any part of the Security Assets whether accrued before or after the date of his
appointment;

(i) Carry on.business: 1o 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 8 manager of
the whole or any part of the business of that Chargor;

(i}  Protection of assets: to make and ‘effect all repalrs, alterztions, improvemants,
replacements, developments, demolitions and insurances (including indemnity
insurance ang 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
far the improvement of the Security Assets and to commence and/or complete any
building operaticns on any Land secured pursuant to this Deed and to apply for and
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maintain any planning permissions, building regutation approvals and any. other
permisstons, consents or licences, In.each case as the Receiver may in its absolute
discretion think fit or concur in any of the foregoing;

{v) Employees and advisars: to appoint and discharge managers, officers, agents,
accountants, servants, workmen and other advisers for the purpases of this Deed, upon
such terms as to remuneration or otherwise as the Recelver. may think proper and to
discharge any such persons apgointed by a Chargor;

V) Borrow money: to barrow money for the purpose of exercising any of the powers,
autharities and discretions. conferred an the Recelver by or pursuant to this Deed
and/ar of defraying any costs, charges, losses or expenses (including the ﬁeoetvcr"s
remuneration) which shall be incurred by that Recelver In the exercise of such powers,
authorities and discretions or for any other purpose, to raise and borrow money elther
unsecured or on the security of the Security Assets or any part of the Security Assets
.efther In priority to the security constituted by this Deed or otherwise and generally'cn
such terms and conditiens as that Recelver may think fit and no person lending such
money shall be cancerned o enguire as to the propriety or purpose of the exerclse of
such power or to see to the application of any money 5o ralsed or borrowed;

(vil  Sellbusiness: to sall or concur in selling the whole or any part of any Chargor's business
whether as a golng concern or otherwise:

(vil}  Sell assets:; to sell, exchange, grant options te purchase, license, surrender, release,
disclaim, abandon, return or otherwise dispose of, convert into money or realise all or
any part of the Security Assets by public auction ot private contract 3nd generally In
such manner and on such terrns as the Recelver shall think praper or to cancur In any
such transaction, Without prejudice to the generality of the foregoing the Recalver may
do.any of these things for-a consideration consisting of cash, debentures or ather-
obligations, shares, stock or other valuable cunsfderaﬁnn and any such consideration
may be payable in a lump sum or by Instaiments spread over. such peried as the
Receiver may think fit. Fixtures, atherthan landlords’ fixtures, may be severed and sold
separately from the property containing them without the consent of the relevant.
Chargor;

(i) Aoguire assets: to acquire assets for such consideration and on such terms as the
Receiver may think fit, to purchase outright or acquire by leasing, hiring, licensing or
otherwlse, any land, buildings, slant, equipment, vehicles or matarlals or any other
property, assets or rights uf'any description which the Receiver considers necessary or
desirabie for the carrying on, Improvement or realisation of any of the Security Assets
or the business of a Chargor or otherwise for the benefit of the Security Assets;

(ix]  Leases, etc.: to gront or agree to grant any leases whatsoever and let on chaster, sub-
charter, hire, tease or sell on- condition and to grant rights, ‘options, licences or
gasements over all or any part of the Securlty Assets for such term and at such rent
(with or without a premiurm) as the Receiver may think proper and to rescind, surrender
and accept or agree to.sccept a surrender of any lease or tenancy of such Security
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{x)

(i}

{xii)

i)

fiv)

{xv)

{xvi)

Assels or agree to any variation of any such contract affecting all or any part of the
Security Assets on such terms as the Recelver may think fit {including the payment of
money to a lessee ar tenant on a surrender or any rent review);.

Uncalled capitat: to cafl up or require the directors or members {as appliczhle) of a
Chargor to call up all or any portion of the uncalled: caphal for the time being of a
Chargor and to enforce payment of any call by action {in the namse of that Charﬁor or
the Receiver, 25 may be thought fit by the Receiver);

Compromise: to negotlate, settle, adust, refer to arbitration, compromise, abandon
and arrange any claims, accounts, disputes, quastions 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; - h ;

Legal actions: to bring, prosecute, enforce, defend and abanden all such actions, suits
and proceadings in relaticn to the Security Assets or any part of them as may seem to
the Receiver to be expedient;

Raceigts: to give valid receipts for all moneys and execute all assurances and things
which may be proper ar gesirable for realising the Security Assets;

Subsidiarles, etc.: to form 2 Subsidiary or Subsidiaries of a Chargor in any jurisdiction
and transfer to any such Subsldlary or any other company or bady corporate, whether
or not formed for the purpose, all or any part of the Security Assets;

Powers, discretlons, etc.: to exercise any powers, discretions, voting, conversion or
ather rights or entitlernents in relation to any of the Security Assets or incidental to the
awnership of or rights in or to any Securlty Assets and to complete or effect any
transacticn entered into by a Chargor and complete, disclzim, shandon or modlﬂ all
or any of the outstanding contracts or. arrangements of a Chargor retating to.or
affecting all or any part of the Security Assets; and

General powers: to do all such other acts and things as the Recelver may consider
desirable or necessary for reallsing the Security Assets or any part of them or incidental
‘or candutive to any of the matters, powers ar authorities conferred or a Receiver
under orrbv virtue of this Deed, to exercise in relation to theSecuritv Assets or any patt
of them all such powers, authorities and things as the Recelver would be ;apabie of
exercising If it were the absolute beneficlal owner of them,

and to use the name of the refevant Chargor for all or any of such purposes,

213  Removal

The Bank may from time tc time, by writing remove any Receiver appointad by it i:so far as It is lawfully
able) and may, whenever it may deem it expedient, appoint a new Recelver In the place of any Receiver
whose appointment may for any reason have terminated,
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214  Remmnerastion

{a) The Bank may from time to time, flx the remuneration of any Receiver appolmted by it (which
remuneration may be or include a commission caiculated by reference to the gross amount of
all moneys received or otherwise and may include remuneration in connection with claims,
actions or proceedings made or brought against the Receiver by a Chargar or any other person
or the performance or discharge of any obligation imposed upon the Receiver by statute or
otherwise) but such remuneration shall be payable by that Chargor alone, and se::tions 105(6).
and (8) of the Law of Property Act 1925 shal) not apply In relation to any Recelver appointed
under this Deed.

{h) The amount of such remuneration may be debited by the Bank to any account of the relevant
Chargor, held with the Bank but shall, in any event, form part of the Secured Obligations and
accordingly be secured on the Security Assets unde the seclrity contalned in this Deed.

21.5  Extent of appointment

The exclusion of any Security Asséts from the appointment of the Receiver shall not preclude the Bank
fram subsequently extending the Receiver's or Aeceivers' appointment (or that of their replacement)
to that part or appainting ancther Receiver over any other part of the Security Assets.

216  No liabliity as mortgagee In possession

"The Bank shall not, nor shall any Receiver appointed as afbresald, by reason af it or the Receiver
entering into possession of the Security Assets or any part of them or for any ather reason, be liable to
account as mortgagee In possessionor be liable for any loss on realisation or-for any default or omission
for which 3 mortgagee in possession might be Hable.

21.7  Agentof Chargor

{a) Every Receiver of 3 Chargor duly appuointed by the Bank under the powers in that respect
cantéined In this Dead shall be deemed to be the agent of that Chargor for a purposes and
shall as such agent for all purposes be deemad.to be in the same pasition as a Recelver duly
appointed by a mortgagee under the Law of Property Act 1925,

(b} Each Chargor alone shall be responsible for the contracts, engagements, acts, omissions,
defaults and losses of the Receiver and for liabilities incurred by the Recelver and the 8ank
shall not incur any liability for them by reasan of the Bank appeinting such Raceiver or.for any
other reascn whatsoever,

218  Bank may exsreise

Ta the fullest extent permitted by law, all or any of the powers, autharities and discretions which are
conferred by this Deed (efther expressly or implledly), upon a Recelver of the Security Assets, may be
exercised after the security created under this Deed becomes enforceable by the Bank n relation to
the whole of such Security Assets or any part of them without first appainting a Receiver of such
preperty or any part of it ar notwithstanding the appointment of a Receiver of sich property or any
part of it.
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{a)

it

‘23.1

(a)
(b}

{c)

(d)

APPOINTMENT OF AGENT AKD CHANGES TO CHARGORS

Each Chargor {other than the Agent) by its executlon of this Deed or an Accession Deed
irrevacably appoints the Agent [acting through one or more authorised signatories) to act cn
its behalf as lts agent (and the Agent accepts such appointment] and irrevocably authorises:

{i) the Agent on its behaif to supply all information concemning irself contemplzated by
this Deed to the Bank and to execute on its behalf any Accesslon Deed or other deed
or agreement, notwithstanding that they may affect that Chargor, without further
reference to or.the consent of that Chargor; and

{il} the Bank to give any notice, demand or other communication te that Chargor ta the
Agent,

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

Where the Chargar is a member of a2 group of companies and)for limited liahillty partnerships,
a company or limited llability partnership may become an Additional Chargar if:

{id the Bank approves the addition of that proposed Additiona! Chargor:

fiy the Agent and the proposed Additional Chargor deliver to the Bank a duly completed
and executed Accession Deed; and

fiii} the Bank has received all of the documents and other evidence for its know.your
customer checks and any corporate authorities req'uired by the Bank in relation to
that Additional Chargor, ach in form and substance satisfactory to the Bank.

EXPENSES AND INDEMNITIES

Each Chargor shall on demand pay to or relmburse the Bank and any Recelver {together with
any nominees, agents or Delegates) on the basis of a full Indemnity an an after tax basis the
amourtt of all.commissions, costs (including legal costs and remuneration}, charges, losses,

liabilities, and expenses and other sumns reasanably incumred by.the Bank and any Receiver

{together with any nominees, agents ar Delegates| in connection with;
the inspection or valuation of the Security Assets;
making a demand for payment or the delay in recelpt of payments under this Deed;

a fallure by any Chargor to perfort its obfigations under this Dead or otherwise breach any
terms of this Deed; and

the preservation, enforcement or the attempted preservation or enforcement of any of their
rights under this Deed whether Incurred as a result of any act or omission by, or.proteedings
invohving. that Chargor or any third party together with nterest on the amount payable in
accordance with Clause 2 (Agreement to pay).
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23.2

23.3

{a)

{b)

234

24,

4.1

24.2

Each Chargor shall on demand pay to or fully Indemnify the Bank, any Receiver, {Delegate, or
other nominee or agem) on an after-tax basis against all losses, actions, cialms, commissions,
costs - {including legal costs, expenses, proceedings, and remuneration), char'ges. losses,
liablities, expenses and other sums and expenditure which the Bank any Receiver, (Delegate,
of other mmlnae or agentl may suffer, pay or incur, actlng reasonabiy, in conn ection with anv
a third party} becoming void, voidable, ineffective or: unenforceable for any reasons
whatsoever,

Wherea, pursizant to Clauses 23.1 or 23.2 above, a sum s paid to the Bank or any Receiver (or
any nominees, agents or Delegates), the relevant Chargor shall, in additlon, pay to the Bank or
any Recelver (together with any nominees, agents or Delegates) in respect of value added tax:

{except where the payment falls within Clause 23.3(b} below), such amount as equals any

-value added tax charged to the Bank or any Receiver (or any nominees, agents or Delegates)

In respect of the matter which gives rise to the payment and which the Bank or any Recelver
{or any nominees, agents or Delegates} certifies is not recoverable by it by repayment or credit
{such certificate to be conclusive in the absence of manifest errar); and

on any reimbursement of or indemnification far any commissions, costs, charges, expenses or
other items incurred by the Bank or any Recelver {or any nominees, agents or Delegates) as
agent for that Chargor, such amount as equals the amount inciuded in the commissions, costs,
r:hargs, expenses or other items in respect of value added tax (and In such a case the Bank or
any Receiver (or any nominees, agents or Delegates} shall provide that Chargor with an
appropriate tax invoice in respect of such. item, naming that Chargar as recipient of the

‘relavant supply).

Each Chargor agrees that the Bank will not be held respansible far any luss suffered as & result
of exerelse of or failure to exercise by the Bank of its rights under this Deed, except in the case
of gross negligence or wilful default of the Bank.

SeT OfF

The Bank rnay at any time and from time to time without notice {but shall not be abliged to}
set off (i) any obligation which is due and payable by a Chargor to the Bank and/er any ather
member of the Barclays Group and is unpaid against (if} any obligation {(whether or not
matured) owed by the Bank and/or. any other member of the ‘Barclays Group to a Chargor,
regardless of the place of payment, booking branch or currency of sither obligation (with the
differance between the amounts in (i) and (iil being the Set oﬂ' Amaount), regardless of the
place of payment, booking branch ar currency of either obligation. Pursuant to the rights In
the preceding sentence, the Bank may debit an account hetd by any Chargor with the Bank by
an amount up to and including the Set off Amount.

If the cbligatiens ar in different currencies, the Bank 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 Bank with less than the amount due the relevant Charger must make

good the amount of the shortfall on demand.
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253

254

25.5

26.

261

26.2

{a)

(b}

()

(d)

(e}

The Bank may, In its absolute discretion estimate the amount of any liability of a Chargor which
is contingent or unascertatined and thereafter set off such estimated amount and no amount’
shall be payable by the Bank to any Chargor unless and until all Secured Obligations have been
ascertained and filly cepaid or dischanfged.

Dascrenion AND: DetrcaTion

Any liberty or power which may be exercised or any determination which may be made under
this Deed by the Bank or any Recelver may be exerclsed or made from time to time in its
absolute and unfettered discretion without any obligation to give reasons.

Each of the Bank and any Receiver may at any time delegate all or any of the rights conferred
an it by this Deed.

The delagation may be rmade upon any terms and conditions {including the power to sub-

‘dalegate) and subject to any restrictions as the 8ank or the Receiver may think fit.

Such delegation shall not preclude either the subsequent exercise of such power, authority or
discretion the Bank or the Racelver itself or any subsequent delegation or revacation.

‘Under no circumstances shall the Bank ner any Receiver or any Delegate (nor any officer, agent

or employae of any of them| be iable to any Chargor or any ather 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 Bark may at any time sell, assign, novate, securitise or otherwise transfer all or part of its
rights and/er obligations in respect of this Deed 1o any person at any time {3 Transferes). Each
Chargor consents to the disciosure by the Bank of any information and documentaticn directly

-or ingirectly concerning this Deed to any prospective or actual Transferesa,

The Bank may disciose any Information relevant to this Deed in the Bank's possession relating
to each Chargor and the Security Assets to:

any ather member or affilate of the Barclays Group and our. or their afficers, directors,
employees, auditors, partners, cansultants and professional advisers;

-a governmental, banking, taxation or other regulatary authority;

any person in connection with a securitisation of ail or any part of the loan assets of any
memhbaer of the Barclays Group from time to time;

any persan 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 bady;



] any rating agency {including its professional advisers) to enable the rating agency to carry cut
its normal rating activities;

{8 each ather Chargor;
{h} any credit reference agency; and

(i} any other obligor in respect of all ar part of the Secured Dbllgatinns and any a'f?illate, halding
company or subsidiary thereof.

'26.3 No Chargor may assign or otherwise transfer any of its rights or obligations under this Deed.
27. FCRBEARANCE

No detay or omission on the part of the Bank in exercising any right, power or privilege under this Deed
will tmpair it or be construed as a walver ofit. A single or par:ihl_exercise of any rlgl'r:. power or pﬂvllége
will nat [n any clrcumstances praclude any other or further exercise of It or the exercise of any ather
right, power or privilege.

28. cOUNTEHPARTS

This Deed may be executed in any number of counterparts, each of which when executed and delivered
shall be an originzl. All such counterparts will together constitute one instrument.

29,  NOTICES, COMMUNICATIONS AND DEMANDS

29.1 Any notice, communlication or demand under or in connection with this Deed shall be in
writing and shall be delivered persanally, ar by past to the Authorised Address and, if given by
the Bank, may be made or given by any manager, officer or agent of the Bank or of any branch
of the Bank..

‘29,2 Any notice, communication or demand made or dellvered 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 2 first-class prepaid letter where available, 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 suc:eédiﬁg day upan which a delivery of Iette;'s is made. -

293 Any notica to the Bank, shall be addressed In writing and sent by post to Barclays Bank PLC at
Lending Operations, PO Bax 293, Birmingham, 81 3PF and shall only be effective when actually
received by the Bank.

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

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

{a) whether any demands, steps or proceedings are being or have been made or taken against any
other Chargor and/or any third party; or
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(b)

9.6

30.

30.2

30.3

304

31.

311

31.2

‘whether or In what arder any security to which the Bank may be entitled in respect of the

Secured Obligations and any other obligations secured under this Deed is enforced.

All notifications or determinations given or made by the Bank shall be conclusive and binding
on the Chargars, except in the case of manifest error.

" WUSCELLANEQUS PRCVISICNS

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, jegality and enfarceability of the
remaining provisions of this Deed shali not in any way be affected ar impaired.

Save as otherwise provided for In this Deed, a person who is not a-party to this Deed has no
right under the Contracts (Rights of Third Parties) Act 15999 ar any similarapplicable tegislation
to enforce or to enjoy the benefits of this Deed, unless otherwise specified.

Notwithstanding any term of this Deed the consent of any person who is not a party is not
required to rescind or vary this Deed cr any other agreement entered into under or in
connecticn with it.

This Daed Is Intanded to take effact as a deed notwithstanding the fact that any party may aniy
execute this Deed under hand.

GOVERNING LAW AND JURISDICTION

This Deed and any non-centractual obligations arising fram or In connection with it shall be
go_v_erneﬂ by, and construed in accardance with, the laws of England,

Each party irrevocably submits, for the exclusive benefit of the Bank, to the jurisdicticn of the
English courts {but without prejudice to the Bank's right to commence proceedings against any
party in any other jurisdiction) and irrevocably walves any objection an the ground of venue
or inappropriate forum or any similar ground's. ' '

This Deed has heen executed as a dead by the Chargors and signed by the Bank and Is delivered an the
date stated at the be_ginning of this Deed.
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SCHEDULE 1 — THE PARTIES

Name of Chargor ‘Country of Registration Number | Registered Address
-Jurisdiction

Artemis Venue England and Wales 09905467 ~ .Suite 2z Rossett

Services Ltd Buslness Village
Uyndir Lane Rossett
Wrexham LL12 0AR

Country House England and Wales 04676037 Lurzon House 2nd -

Wedding Venues Floor 24 High Street

Limited Banstead Surrey SM7°
2u

Curradine Barns Englard and Wales 032003138 Curzon House 2nd

Limited Floor 24 High Street
Banstead Surrey SM7
2u

Curradine Holdlngs. England and Wales 03002810 Curzon House 2nd”

Limited Fiogr 24 High Street
Banstead Surrey SM7
2U

Purton Hall Limited - England and Wales 10917867 Sulte 2a Rossett
Business Village
‘Uyndir Lane Burton- |,
'Rossett Wrexham L112'
0aY |

The Galloping England and Wales 05134595 Unit 14 Capital’

Gourmet {Coulsdon) Business Centra 22

Limited Cartton Road Croydon
Surrey CR2Z 0BS

The Agent

Name of relevant | Countryof jurisdiction | Registration Number | Registered Address

Chargor -

Artemis Venue England and Wales 09903457 ‘Suite 2a Rossett©

Services Ltd  Business Village
Liyndir Lane Rossett
Wrexham LL12 DAR
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SCHEDULE 2 - FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on: [e]

Between

{1)

Artemis Venue Services Ltd (incorporated in England and Wales with registared number
09905467} for itself and for.the Chargors {the Agent);

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

and

{3 Barclays Bank PLC {Company Number 01026167} of 1 Churchill Place, London E14 5HP (the
Bank).

Whareas

This Accession Deed is supplemental to a Debenture and Cross Guarantee dated [+] between, inter alia,
the Agent, the Chargor{s) (as defined therein} and the Bank {Debenture and Cross Guarantee).

it is agreed as follows
1 DEFINITIONS ARD INTERPRETATION
ta) Definitions
Save to the extent otherwise defined in this Acvession Deed, terms defined in the Debenture
and Crpss Guarantee have the same meaning when used in this Accession Deed.
{b} Interpretation and other provisions
(i Llauses 1.2 {nterpretation) and 30 (Miscelioneous Provisions) of the Dabenture and
Cross Guarantee are incorporated In this Actession Deed as if they were set outin full
in this Accesslon Deed, but so that references In thase Clauses to this Accession Deed
shall be construed as referencas to this Accesslon Deed,
: (i)  All the provislons contained in the Debanture and Cross Guarantee in relation ta the
security created by It and alf the powers and rights conferred on the Bank and any
Recaiver in relation to the security created by the Debentute and Cross Guarantee shall
extend and apply to the security created by this Accession Deed.
! (i)  The Debenture and Cross Guarantee and Accesslon Deed shall be read tagether and
canstrued as ane Instrument.
2 ACCESSION OF ACCEDING CHARGOR

The Acceding Chargor agrees to be a Chargor for the purpesas of the Cebenture and Cross
Gugrantee with Immediate effect and agrees to be bound by all of the terms of the Debenture
and Cross Guarantae as If it had originally been a party ta It
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3 "AGREEMENT TO PAY

{a} The Acceding Chargor, as primary obligor and not merely as surety covenants with the Bank
that it will pay and discharge on demand the Secured Obligattans on the date{s} an which such
Secured Obligations are expressed to become due or apﬁ!\r and in the manner prmileded forin
the document under which liabllity for such Secured Obfigations arises.

(b} The Acceding Chargor unconditionally and irrevocably;

(il

{1y

guarantees to the Bank punctual performance of all of each other Chargor's payment
chligations to the Bank;

undertakes to the Bank that whenever another Chargor does not pay any part of the
Secured Obligations when due 1o the Bank, it shall immediately on demand pay that
amaount (in whatever currency denominated) as if it was the principal obligor; and

agrees with the Bank that if any obligation guaranteed by #t is or becomes
unenforceable, invalid or lllegal, k will, as an:independent and primary obligation,
indemnify the Bank Emmedlateiv on demand against any cost, claims, charges,
expenses, losses or liabllity it incurs as a result of another Chasgor nat paying _an\i of
part of the Secured Obligations which would, but for such unenforceability, invalidity or
(llegality, 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 8ank) will not
exceed the amount it would have had to pay under this Accession Deed and/or the
Oebenture and Cross Guarantee If the amount claimed-had been reécoverable an the
basis of a guarantee.

(c) The cavenants and cbligations contained in this Clause 3 are given subject to, and with the
benefit of, the provisions set out in Schedute 3 {Waiver of Defences and Deferral of Rights) of
the Dehenture and Cross Guarantee by the Acceding Chargor jointly and severaily with =ach

other Chargor.
4 - CHARGES
fa). General

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

fil
il
(ilf)

(iv)

continuing security for the payment and discharge of the Secured Obligations;
granted with full title guarantes;

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

granted in favour of the Bank.
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{b)  Fixedcharges

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

i)
(i
(i)

(iv)

v}

{vi)

(vii}

(vil)
{ix)
()
i)

{ii)

(xiii)

(xiv)

‘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 Raglstry;
all other Land which is now, or in the future becomes, its praperty;

{to the extent that they are not Lang} all' plant, machinery, computers, vehicles, office
or other equipment now or in the future owned by it and its interest in any plant,
machinery, computers, vehicles, office or other equipment in its possession {but.
excluding any for the time being part of its stock-in-trade or work-in-progress) and
the ber_léﬂt of all contracts, licences and war_rantlés relating to them; '

{to the extent .not validly and effectively assigned pursuant to Clause 4(c){i}
{Assignment) balow) all Rental Income and the benéﬂt to the Anceéllng Chargor ofall
other rights and claims to which Acceding Chargor is naw or may in the future become
entitled in relatien to the Land Including (but not Hmited ta} all rights and claims of
the Acceding Chargor against all p_el_'s_onﬁ who now are or.have been or may become
Jessees, sub-lessees, licensees or occupiars of any Land and all chargors and suraties.
far tha obligations of such persons;

‘ail Securities;

the Insurance Contracts together with.all rights and interest in the - Insurance’
Contracts {including tha henefit of all claims arising and, to the extent not validly and .
effectively assigned pursuant to Clause 4{c){vl} (Assignment) below, all monles
.payabie under them};

all of its present and future goodwill;

all of its present and future uncalled capital;

all of its present and future Intellectual Property Rights;

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

all other debts now or in the future o}\iing to it save far those arising on fluctuating
accounts with associates (as defined in section 345 of the Companies Act 2006);

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

the benefit of all Instruments, guarantees, charges, pledges and other rights now or’

in the future avallable to it as security in respect of any Asset |tself subject to a fixed
charge in favour of the Bank,
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(4]

{d)

Assignment

The Acceding Chargor assigns and agrees to assign all.of its right, title, estate and cther
interests in and to:

i)

(i)

{Iii)

(v

{v)

(vi)

the Renta! income and the benefit to the Acceding Chargor of all other. rights and
claims to which the Acceding Chargor is now or. may in the future become entitled in
relation ta the Land Including (but not limited to) all rights and claims of the Acceding
Chargar against all persons who now are or have bean or may become lessees, sub-
lassees, licensees or occupiers of any Land and all chargors and sureties for the
obligations of such persons;

the benefit of all guarantees, warranties and representations glven or made by and
any rights or remedles against all or any professional advisors now or at any time
engaged by the Acceding Chargor In relation to any Land and the manufactirers,

suppliers or instaliers of all plant, machinery, fixtures, fittings and ather equipment.
now or from time to time in the buildings erected or to be erected an any Land and

any cther person, firm ar.company now or from time to time uader contract with or
under a duty to the Acceding Chargor and the benefit of all sums recovered in any
proceedings against all or any of such persons;

the benefit of all Property Agreements and the proceeds:of any claim; award or

judgement arising aut of any Property Agreement and all sums r.v)a.i_c'l'_ar payable to the:

Accedlngr Chargor under or in respect of any Property Agreement;
each Assigned Account and each related Deposit::

{to the extent that any Intellectual Property Rights are not capable of being charged

pursuant to Clause 4(b) (Fixed chorges), whether by reason of lack of any third party
cansent which Is required, or otherwise) its right, title and interest (if. any) in and to

any and all domages, compensation, remuneration, profit, rent, fee’s’,l'r'dvéltiés or
incame which it may derlve frem such Inteflectual Property Rights or be awarded or
entltled to In respect of such Intellectual Property Rights; and

any sums payable to it pursuant to any Insurance Cantract,

provided that nothing in this Clause 4(c) shall constitute the Bank as a mortgagee in possession:

Floating charge

{n

{1}

The Acceding Chargor charges by way of first flozting charge all its present and future
undertaking 2nd Assets of whatever type and wherever located.

The floating charge created by the Acceding Chargor.under Clause 4{d}(1) above shal!

be deferred in point of priority to all ather security or security Interests created undar
ar pursuant to this Accesslon Deed.
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{e}

()

(b)

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

Attorney

The Acceding Chargar, by way of security, irmevocably and severally appolnts the Bank (anid aiy
Receiver or Delegate appointed under this Accession Deed) to be its attorney in accordance

“with the provisions of Clause 16 {Further Assurances) of the Debenture and Cross Guarantee..

The Acceding Chargor ratifles and confirms whatever any attorney.does or purports to do-

‘pursuant to its appointment under this Clause 4{e).

REPRESENTATICNS

“The Acceding Chargor makes the representations set out in Clause 7 [Representations) of the

Debenture and Cross Guarantee on the date of this Accession Deed.

CONSENT OF EXISTING CHARGORS

Its execution willin no way prejudice or affect any security granted by any of them by or under
the Debenture and Cross Guarantee.

MNEGATIVE PLEDGE
The Acceding Chargor shall nat, without the prior written consent of the Bank:

(i} create, agree to create or permit to exist any trust, interest or Security Interest
(howsoever ranking in point of pricrity) of any nature whatsoever {inciuding such as
arises by operatian of law or any enactment) in, over or affecting afl or any part of its
Security Assets; or

{ii} subject to Clause 7{b} below, part with, grant or enter Into a lease of, sell, transfer,
assign or otherwise dispese 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's0.

The Acceding Chargor undertakes to the Bank that, save as expressly permitted by the Bank in
writing, it will not:

ii) create any mortgage or any fixed or floating charge or other security 'over any of the
Floating Charge-Aséets {whether having priority aver, or ranking pari passu with or
subject to, the floating charges created by this Accession Deed and the Debenture and
Crass Guarantea); or

(i) sell, transfer, part with or dispose of any of the Fldating Charge Assets except by way
of sale in the ordinary course of business..
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{a)

(b}

(c)

(d}

MPLIED COVEMANTS OF TITLE

The coverants set out in sections 3{1), 3{2) and 5{2) of the Law of Property (Miscelloneous
Provisions) Act 1994 wiil not extend to paragraphs {b) to (d) of Clause 4 (Charges) above. It
shall be Implied in respect of paragraphs (b) ta {d) of Clause 4 [Charges) above that the
Acceding Chargor Is disposing of the Security Assets free from all charges and encumbrances
(whether monetary or nat) and from all other rights exercisable by third parties (Including
Liabilities Impesed and rights conferred by or under any enactment).

. .

The Acceding Chargor is the legal and beneficial owner of, and has good and marketable title
ta, its Security Assets, in each case, free from security (other than that created by or pursuant
to this Accession Dead} and restrictions and onerous covenants.

DELVERY OF DOCUMENTS OF TITLE AND REGISTRATION

The Acceding Chargur shall, on the date of this Accession Deed dellver (or procure dellvery) to
the Bank of, and the Bank shall be entitied to hatd and retaln during the Security Period, all
deeds, certificates and other documents of title relating to the praperty charged pursuant to
this Accesston Deed (including any lease or licences relating to 't) where originals thereof are
not required to be registered. '

The Acceding Chargor shall, at any time as required by the Bank, execute and deliver to the
Bank any documents and transfers to constitute or perfect an equitable or. Iesal charxe ora

pledge (at the Bank's aptlon) over any Securlties, including uncertificated Securities within any:
.clearing, transfer, settlement and/or dapoasitary system, and give any instructions and take any

actiqns.the Benk may require to achieve this.

The Acceding Chargor shall, If requested by the Bank, execute ail such decuments and do all
acts that the Bank may reasonably require to record the interest of the Bank In any registers
relating to any registered Intellectual Property Rights.

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

the Land Registry In respect of any Land that is registered land (with the Acceding Chargor's.

consent as proprietor of the relevant registered estate):

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

"No disposition of the registered estate by the proprietor of the registered estate or
by the proprietor of any registered charge, not being a charge registered before the:
entry of this restriction, is to be registered without o written consent sigred by the:

proprietor for the time being of the charge in the gecession deed dated [
110 favour of Barclays Bank PLC os referred to In the charges register or their
conveyancer”; and

{ii} to enter an obligation to make further edvances on the relevant register of titie.
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] (E}

(e}

11

12

13

14

{a}

{b}

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

The Acceding Chargor shall, If. requested by the Bank, execute and deliver to the provider of
any Insurance Contracts such-notices and other documents as the Bznk may reasonabily

require in relation to the assignment by way of security.

The Acceding Chargor undertakes not to amend, vary or walve the terms and conditicns

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

- CONTINUIRG SECURITY

The security constituted by this Accession Deed shall be continuing, Is made for sectjrlrig
further advances and will extend to the ultimate balance of the Secured Obligations, regardless

.of; {I) any intermediate payment ar discharge In whele or in part; and {il) any amendment,
-variation, restatement, assignment, replacement, reﬂnan:ing. novation or departure

(however substantial or material} of, to or fram any document constituting any Secured

- Obligations.

COUNTERPARYS

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

executed and dellvered shall ba an eriginal. All such counterparts will together constitute one’

instrument.

GOVERNING LAW AND JIURISDICTION

Clause 31 (Governing law ond jurisdiction) of the Debenture and Cross Guarantee shall be:
incurpumted in this Accession Deed as If set out In full In this Accession Deed but so that.

references In that Clause to "this Deed” shall be construed as references to this Accession
Deed.

[SeRvICE OF PROCESS

The Civll Procedure Rules regarding service and deemed service will not apply to any letter or

other communication notifying a clalm or serving legal proceedings under or in connection:

with the Debenture and Cross Guarantee or this Accession Deed, which shall instead be served
in accordance with Clause 29 (Notices, Communications and Demonds) of the Debenture and
Cross Guarantee and/or this Clause 14.

Without prejudice to any other mode of service allowed under the Debenture and Cross
Guarantee or this Accession Deed, the Acceding Chargor:

A} Irrevocably appoints [name process agent] (the Process Agent) as its agent far service of

process in relation to any proceedings before the English courts in connectien with the

Page 38



{€)

{d]

{e)

Debenture and Cross Guarantee and this Accession ‘Deed [and the Acceding Chargor
confirms that the Process Agent has accepted such appointment]!; and

(i) agrees that failure by an agent far service of process to notify the Acceding Chargor of
the process will not Invalidate the proceedings concerned.

lf the Process Agent is unable for any reason to act as agent for service of process, the Acceding
Chargor must immediately (and in any event within 7 days of such event taking place) appoint
another agent on terms acceptable to the Bank. Failing this, the Bank may appoint another
agent for this purpose,

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

[The Process Agent, by its execution of this Accession Deed, confirms lts appaintment as agent
for. service of process In relation to any proceedings before the English courts In connection
with this Accession Deed. J?]?

You dre Strongty chcomnendes o seek independent egal advice before signing.

This Accession Deed has been executed as a deed by the Acceding Chargor and the Agent and signed

by the Bank and is delivered on the date stated at the beginning of this Accession Deed.

I***Execution biocks for Barcloys Bank PLC, the Agent, the Acceding Chargor [and the Process Agent}
to be inserted***}

Wording in square brackets to be Insartad If the Process Agent will not sign this Accessken Deed,
Wording in square brackets to be inserted if the Process Agent will sign this Accession Deed.
To be inserted If the Acceding Chargor is incorporated In a jurisdiction other than England and Wales. .

Signature block for Process Agent to be included If {i} the Acceding Chargor is Incarparated In a juclsdiction other than
England and Wales and {ii) the Process Agent will countorsign the Accession Deed.
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SCHEOULE 3 - WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS
Construction

The Chargor. acknowledges and agrees that the guarantee constituted by this Deed shail be
deemed 10 be granted by each Chargor to the Bank as the sole beneficiary.

Continulng Guarantee and Continuing Security

(a} The liabllity of each Chargor shall not be discharged or impaired In any way (i} by
reasan of the Invalidity, avoidability, voidability or unenforeeability as regards any
other of those persons or entities to this Deed ar (i) by the Bank }eleasing,
discharging, compounding with or varying the lisbility hereunder of, or making any
other arrangement with, any other of those persons or entities or (ili:l any change in
the constitution of any other of those persons or entities.

{b} The security and guarantee constituted by this Deed shall be a continuing security
and 2 continuing guarantee and shall extend to the ultimate balance of the Secured
Obiigations and to the performance in full of any and all obligations secured and
guaranteed under this Deed, regardiess of any Intermediate payment or discharge in
whale or in part. i

{e) If this Deed ceases to continue in force, the Bank may open a-new account, or
continue any existing accaunt, for each Chargor and the liability-of that Charger in
respect of the Secured Obligations at the date on which this Deed ceases shall remain
regardless of any payments In or out of any such account,

(d) If any discharge, release or arrangement {(whether in respect of the pbliga_ﬁ_b_ns_ of any
Chargor or any Security for those obligations or otherwise) is- made' by the Bank in.
whole or in part on the basis of any payment, security or other disposition which Is
avoided or must be restored in insolvency, bankruptey, liquidation, administration or
analogous procedure or otherwise, without limitation, then the liahility of each
Chargor under this Deed will continue or be relnstated as if the discharge; release or
arrangement had not occurred,

Immediate Recourse

Each Chargar waives any right it may have of first requiring the Bank to proceed against or
enforce any other rights or security or claim payment from any person (including any other
Charger] before claiming fram a Chargor under the guarantee constituted by this Deed. The
waiver applies irrespective of any law or any provision to the contrary.

Discharge and release

{a) The security and guarantee constituted by this Deed may be discantinued:and the
Hasility under it crystallised at the expiration of three months after receipt by the-
Bank fram a Chargor of notice In writing to discontinue 1t (suck peripd being the
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(b}

fe)

Natice Period). The amounts payable on crystaliisation (the Crystaflisation Amount)
willinclude:

] "all commitments of a Chargor that may become actual'liatilltﬂu_in the
future;

{h} all liabilities of a Chargor incurred during the Naotice Period; and

(i) anyinterest, fees and other charges which any Chargor owes the Bank at the
end of the Notice Period but which are not actually charged to any Chargors'
account until later,

Fallowing payment of the Crystallisation Amount In full by the Chargor serving a
discontinuence natice in accordance with paragraph 18{a) of this Schedule 3 (the
Retiring Chargor):

{1y the Retiring Chargnr shall be released by each gthar Chargor {together. the
Continuing Chargors) from any liability (whether past, present or future and
whether actual or contingent) tc make a contribution to any Continuing
Charger arlsing by reasen of the performance by any Continuing Chargor of
its obligations under this Deed;

{ii) each Continuing Chargor walves any rights it may have by reason of the
performance of its obligations under this Deed ta take the benefit (in whole
or In part and whather by way of subrogaticn or otherwise) of any rights of
the Bank or of any securlty taken pursuant to or in cormection with this Deed
or any Secured Liability, where such rights or security are granted by er in
relation to the assets of the Retiring Chargor; and

(ili} the discontinuance of the-Retiring Chargor's obligations under this Deed
pursuant to Clause 18(a) of this Schedule 3 does not affect the obligations
of the remaining Chargors under the guarantee constituted by this Deed..

If any discharge, release or arrangement [whether in respect of the obligations of any
Chargor or any Security for those obligations or otherwise) is made by the Bank In
whole or.in part on the basis of any payment, security or other disposition which is
avoided or must be restored in insolvency, liquidatien, administration or analogous.
procedure ot otherwise, without limltatian, then the Hability of any Chargor under.
this Deed will continue or be reinstated as if the discharge, release or arrangement
had not occurred.

Waiver of Defences

{a)

None af the liabilities or gbligations of any Chargor under the security and guarantee
constituted by this Deed shall be impaired by the Bank:

{1} agreeing any amendrment, variation, restatement, assignment, replacement,
refinancing, novation or departure (however substantial or material) of, to
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i)

{iil)

{iv)

{v)

or from any dacurment so that any such amendment, varlation, restatement,
assignment, replacement, refinancing, novation or departure (including any
which may have been made before the signing of this Deed) shall, whatever
its nature, be binding -upon each Chargar In all clrcumstances,
notwithstanding that it may increase ar otherwise affect the lizbility 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 relaticn to any Chargor and/or any third party;

taking, accepting, varying, dealing with, enforcing, abstaining from
enfarcing, surrendering cr releasing any security, right of recourse, set off or
combinaticn or other right or-interest held by the Bank for the Secured’
Qbligations and any other. obligations secured and guaranteed under this
Deed in such manner as the Bank thinks fit;

claiming, proving for, accepting or transferring any payment in respect of the-
Secured Obligations and any other obligations secured and' guarantéed’
undler this Deed in any compesition by, or winding up of, any principal
obligor. andfor any third party or abstaining from so claiming, proving for,
a;n:ep'tlng 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, character and
constitution from the Bank, it being thee Intent that this Deed shall remain
valid and effectual in all respects _anq'f_qr all purposes in favour of and with
reference to any such new company when formed; and may be proceeded
on and enforced in the same manner to all intents and purposes as If such
new company had been-expressly named In and referred te herein instead
of the Bank.

(b) Each Chargor expressly confirms that it intends.that the security and guarantee
constituted by this Deed shall extend frem time to time to any (however
fundamental} variation, renewal, reptacement, reflnancing, increase, extension or
addition of or to any of documents andfor any facility er amount made available
under any of the documents including, without limitation, any varlation or extension
of the purposes for which any facility or amount might be made available from time
to time and any fees, costs and/or expenses associated with the foregoing.

No deductions

All amounts payable under the security and guarantee constituted by this Deed shall be made
in full without any deduction or withholding whatscever ‘{whether in respect of set off,
countercialm, dutles, taxes, charges or otherwise) unless such deduction or withholding s
required by law, In which event the relevant Charger shall pay the Bank an additional amount
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2

so that the net amount recelved by the Bank will equal the full amount which the Bank would
have received had no such deduction ar withholding heen made.

Preservation of the rights of the Beneficlary

(a) The security and guarantee constituted by this Deed is to be In additlon to and Is not
to prejudice or be prejudiced by any other guarantee or security {Including any other
guarantee or security signed by a Chargor which the Bank may hold now or in the
future), Each Chargor will remaln liable under the security and guarantee constituted.
by this Deed whether or not any other guarantee or security is valid and enforceable
or continues in force.

(b) If the Bank receives any payment or security from & Chargor ar any other persan and
the Bank is later ordersd under insolvency. laws ta restore the position to what It
would have been had it not recaived that payment or security, each Chargor will ba
lizble as if the Bank had never recelved the payment ar security.

The.Bank 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 cther. guarantee ﬁr security, to the credit of an account of a Chargor or of such
other person {if any) as the Bank thinks fit {without Hability to pay interest therean), and the
Bank is not abliged to apply any amount sa recelved In or towards the discharge of the Secured
Obligations.

Deferral of Rights

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

(i) to be indemnified by a Chargor or in respect of any other person;
{ii} to claim any contribution from any guarantor ar other person in respect of
the Secured Obligations;

i) to take the benefit {in whole ar In part and whether by way of subrogation
or atherwise) of any rights of the Bank under any documaent or of any
guarantee or Security taken pursuant to; or in connection with, the Secured
Obligations by the Bank;

{iv) to bring legal or other proceadings for an order requiring a Chargor or any
other person to make any payment, or perfarm any cbligation, in respect of

which a Chargor or any other person has given a guarantee, undertaking or
indemnity;

v} 1o exercise any right of set-off against any Chargor or any other person;
andfor
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{vi) to claim or prove as a creditor of any Chargor or ather person in competition
with the Bank.

If a Chargor receives any benefit, payment or distribution In relation to such rights, it
shall hoid that beneft, payment or distribution to the extent necessary to enable all
amounts which may be or batome payable to the Bank by the Chargors to be repald
in full on trust for the Bank and shall promptly pay or transfer the same to the ﬁank
or as the Bank may direct for application.
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SCHEDULE 4 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK

To: Acecunt Bank/other financiol insticution

Dazes[ ]

Dear Sirs,

We give you notice that, by a debenture and cross guarantee dated [#) [Debenture and Cross
Guorantee) we have assigned to Barclays Bank PLC {the Bank) all of our rights, titte and inerest in and
to the accounts listed below maintained with your [Account HBank/cther finonciol institution} (including
any renewal, radesignation, replacement, subdivision or subaccount of such accounts) and the debt or.
debts represented therebv:

Account Name: =]
Sort Code: [*]
Account No.: I=]
[repent iist as necessary)

{the Accourts}

We irrevacably instruct and authorise you to disclose to the Bank without any reference to or further
autharity from us and without any inguiry by you as to the justification for such disclosure, such
information relating to the Accounts malntained with you from time to time as the Bank may request
you to disclose to It

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

(@) any existing payment instructions affecting the above Accounts are 1o be terminated and all-
payments and cammunicatians In respect of the Accounts should be made to the Bank or to:
its arder {with a copy to us); and

ib) all rights, interests and benefits whatsoever accruing te or for the benefit of ourselves arising.
from the Accounts belong to the Bank.

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 enclosed copy letter
and raturning it to the Bank at [«] marked for the attentlon of [s]..
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Yours faithfully

for and on behalf of '
[Enter Chargor Name]

{Repeat additional signature blocks as reguired}
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Form of Acknowledgement of Notice
of Assignment by Account Bank

To: Barclays Bank PLC (the Bank)

Date: [»]
Bear Sirs

We confirm recelpt from [Enter Chargors Names) (the Assignors) of a natice dated [»] of an assignment
upon the terms of a Debenture and Cross Guarantee dated-(+] of all of each Assignar's right, title and
Interest in and to, and all monies {including interest) from time to time standing 1o the credit of the
following accounts which are maintained with us and the debt or debts represgntéd thereby:

[List relevant acoounts here]

{the Accounts).

We canfirm that the balance standing to the Accounts at today's date is [+], no fees or periodic charges'

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

balance on the Accounts {except, in the case of 3 time deposit, the expiry of the relevant peried) or {b)
the creation of Security over the Accounts in favour of the Bank or any third party.

We unconglitionally 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 tn the future in respect of each of the Accounts or the balance thereon ta the extent that
such rights relate to amounts owed to us by the Assignors.

We canfirm that we have not recelved notice of the Interest of any third Pany in any of the Accounts
and will not, without the Bank's:prior written consent, amend or vary.any rights attaching to the
Accounts,

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

This lgtter and all non-contractual obligations arising out of ar 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 financlal Institution]
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EXECUTION PAGES
For and on behalf of Barclays Bank PLC

Paul Jury
Director of Lending Operations

The Chargors:

EXECUTED as a DEED by Artemis Venue Services
Ltd acting by two directors/a director and its
secretary

sy TETIC
Name of Director (in BLOCK

Signatura of Director/Secretary

Sreafts OLL

Name of Director/Secretary {in
BLOCK CAPITALS)
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'EXECUTED as a DEED by Country House Wedding
‘Venues Limited acting by two directors/a director
and Its secretary

I Pisges MHASHE

Name of . Directer (in BLOCK
CAPIT,

Signature of Director/Secretary

Srva g7 ouesS

Mame of Director/Secretary (in
BLOCK CAPITALS)

EXECUTED as 2 DEED by Curradine Barns Limited
acting by two directors/a diractor and Its
secretary

&fﬁgf m‘,’_‘lﬁ
Name of Director (in BLOCK
CAPITAL

Signature of Director/Secretary

Gia el orE/S

Name of Director/Secretary (In’
‘BLOCK CAPITALS)

Page 49



EXECUTED as a DEED by Currading Holdings
Umited acting by two directors/a director and its
secretary

Signature of Director

P s BTE
Name of Director (in BLOCK
PITA

Signature of Director/Secretary

$S7va R olvbal

Name of Director/Secretary (in
BLOCK CAPITALS)

EXECUTED as a DEED by Purton Hall Umited
acting by a director in the presence of

Signature of Dirg

FAnibus MHASTIE

Name of Director ({in B8LOCK
CAPITALS)

.Signature of Witness

Name of Witness (in BLOCK CAPITALS) JoMwE Q Ow G S

Occupation of Witness

Address of Witnass
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EXECUTED as a DEED by The Gﬁilnplng Gourmet
{Coulsdon) Limited acting by two directors/a
directar and its secretary

The Agent:

EXECUTED as a DEED by Artemis Venue Services

Ltd acting by two directors/a director and its
secretary

Stgnature of Diraerar

Trns MASTIE
Name of Director (in BLOCK
CAP }

Signature of Qiré;}fgrfse;c‘fetafv
SHRET OLSs

Name of Director/Secretary (in
BLOCK CAPITALS)

ghature of Director

SPEns tirie
Mame of Director (in BLOCK
AP T AT :

Signature of Director/Secretary

Crval7 OWES

Name of Dl_rectoi',f.“:écretarv (in
BLOCK CAPITALS)
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