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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 SECURITY TRUSTEE LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10339195

Charge code: 1033 9195 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 23rd March 2021 and created by ASPECT GROUP

HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 25th March 2021 .

Given at Companies House, Cardiff on 26th March 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Case Reference No, BPM/8301918/RER/SPG/B.5

BARCLAYS

The Chargors listed in Schedule 1
{the .Chargors)

and

Barclays Bank WK PLC
{(BBUK)

Barelays Bank PLC
(BBPLC)

Barclays Mercantile Business Finance Limited

{BMBF)
Barclays Security Trustee Limited
(the Security Trustee)
and

Barclays Bank UK PLC

{the Barclays Account Barik
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IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED

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

the advice of your solicitor or other legal adviser before executing this Debenture,

. This is a Debenture-includirig fixed charges-aver the assets referred to.in Clause 4.2
(Fived charges), an assignment of the rights and assets referred to in Clause 4.3
{Assignmént) and a floating charge over all of the other assets and undertaking of

each Chargor in Clause 4.4 {Floating charges).

. The Security Trustee will hold this Debenture &s security for all debts and other
liabilities owed: to one or more.of the Secured Parties by each Chargor including
under the agreement to pay contained in Clause 3 (Agreament to pay. This includes
all present and futurg loans or facilities that each of the Finance Parties has grantad

ar may in the future grant:

. The guarantees created by this Debenture will be deemed to be granted by each
Chargor (on & joint and several basis) if favour of each Finance Party separatety, as
if & separate guarantee instrument were entered between the Chargors and each
Finance Party individuaily. The terms of each such guarantee are set out in Schedule
3 (Wadlver of Defénces and Deferral af Rights) to this Debenture. Note that eachi
Chargor agrees to indemnify (meaning for the avoidance of doubt, that the Chargor
is required to.full_y reimbursel éach Finance Party on the.terms set gut in Clause
3.2(c) (Agreement fo pay) (in the event the obligations guaranteed by it are or

become unenforceable, invalid or illegal).

Barclays is a trading name of Barclays Bank PLC. Barddays Bank PLC ks authorised by the Pruderiial Regulation Autharity and
‘reguiated. by the Firandal Conduct. Autharity and the Prudential Regulatioh Authority (Financial Services- Register No. 122702).
Registéred in Englabd: Registerad Mo, 1025167, Registered office: 1 Churchill Place, Londop, E14 SHP,

Barclays, Business is a trading name of B_arcléyfs Bank UK PLC. Barclays ﬁank UK PLC is authorised Gy the Prudential Regulation
Authoity and regulated by, thie Ei'n_anc'iai' Conduct Authority and the Prudential Regu/ation: Autherity (Financiz] Services Register
Me, ¥59676), Registered in England. Registered No. 8740322 Ragistered offica: 1 Churchill Place, London E14 SHP.

Barclays Security Trustee Limited is suthorised and regulated by the Financial Conduct Authority «(Finantial Services Register No.
783115). Registered in England. Registered No. 10825314, Registered office 1 Churchill Place; bondon ET4 SHP:

Barelays Mercantile Business ‘Finarice Limited. Registered in England with company-number 00838129 and régistered affice at 1
Churchill Place, Landoen Ei4 5HP. Barclays Mércaptile Businass Finance Limited! is an: zdministative agant of Barclays: Bank PLL.
Barclays-Mercantile Business Finance 'i.i'mited'ts an appointed representative of Barclays Bank PLC which is authorised by the
Prudential Regulation Authority and regulated by the Financial Conduct Authority and the Prudantia: Reguiation Authority (Fihancal
Sérvices Re.gister Mo. 125702); -Re_gisler‘ed in England with company number 09026167 and ragistered office at 1. Churci;:iII.PJace,
London E1d 5HP. ' '



. Your liabilities undai this Debenture will include any liabilities. owed under any
guarantee or indemnity which you have given to or may give to any of the Secured

Parties in the future.

. If-any of the debts or liabilities secured or guaranieed by this Debenture are riot
paid when due, the Security Trustee can appoint a receiver, or take possession of
the property and any of the assets charged by this Debenture and sell them and

can appeint an .administrator in relation to each Chargor.

* This Debenture is separate from and not limited by any other secutity or guarantee
which you may have already given or-may give to any one or more of the Secured

Parties in the future.




THIS DEED-is made oh the date specified on the front page of this Deed.

BY:

(1)

@}

3

4

(5)

(&)

The entities listed in Schedule 1 (7#e Fartres) to this Deed including the Agent (each a

Chargor and together the Chargors),.

Barclays Bank UIC PLC (Company Number 09740322) whose address for service is
Business Lendirg Services, PO Box 16276, One Snowhill; Snowhill Queensway,
Birmingharm, B2 2XE {B2UK);

Barclays Banlk PLC (Company Mumber G1026167) whose address for service is Lending
Operations, PO Box 298, Birmingham, B1 3PF.(BBPLC);

Barclays Mercantile Business Finance Limited (Company Number 00858129) of 1

Churchill Place; London E14 SHP (SAIBR;

Barclays Security Trustee Limited [Compiny Number 10825314) whosé address for

servicé is Business Lending Services, PO Box 16276, One Snowhill, Snowhill Queensway,
Birmingham, B2 2XE, acting in its capacity as sécurity trustee for and on behalf 61 the

Secured Parties (the Security Trustee); and

Barclays Bank UK PLC (Company Number 09740322) whose address far service is
Business Lending Setvices, PO Bokx 16276, One Snowhill, ‘Snowhill Queensway,

Birmingharri, B2 2XE (the Harclays Account Bank).

IT 1S AGREED as follows

1. DERNITIONS AMD INTERPRETATION
Definitions:
1.1 In this Deed, each of the following expressions 'has, except’ where the context

otherwise requires, the meaning shown opposite it;

.Accession Deed means a deed of accession in a ferm and substance satisfactory to
the Security Trustee and subs‘tanﬁ_e.alh.r in the, form set cut. in Schedule 2 (Forn of

Accassion Deedh by which.a person will become a partyr'to this Deed as a Chargor,
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Accourts means each of the accounts opened or maihtained by each.Chargor with
any bank. building society, financial institution or othér pefson (other than the
Barclays Accaunt Bank) (the Assigned Acceunts) and .each of the accounts-opened.
or maintained by each Chargor with the Barclays-Account Bank (the Fixed Charge
Accounts) from time to time (including any reriewal, redesignation, replacement,
subdivision gr subaccount of such steount) and the debt or debts represented

thereby;

Additional Chargor means a company or limited liability parthership which grants

security in favour of the Security Trustee by execuiing an Accession Deed;
Agentmeans the Chargor identified in Schedule 1 (The Paries) as the Agant;

Assefs means all of a Chargor's undertaking, property, assets, rights, interests and
revanues, whatever and. wherever in the world, present and future, and’ includes

each or any of them;

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

office;

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

entity;
Barclays Group means Barclays PLC anid any of its direct or indirect Subsidiaries;
Defaulf Rate means.

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

liability for the overdue amourit initially arose; or

(b) if no default- interest rate is set oyt in such document, a rate per annum

equal to the cost (without proof or evidence of any actual cost) to the
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relavant Secuted Party (as certified by it} if it were to fund or of funding the

relevant amount plus 2 per cent. pef annum;

Delegate means a delegate or sub-delegate appointed pursuant to Clause 26
(Discration and delegation),

Degosit.means all sums deposited or to be déposited in each Account, togethet
with all other rights -and bengfits accruing to or arising in cennection’ with each
Account (including, but not lmited to, entitlements to interest), together with all

accrued interest, wherever depdsited;

Environmiental Approvals means all consents of any kind relating to Environmental

L'aws, to which a Chargor or the Land or the use or oecupation of the Land is subject;

Environmental Claims meand any claim by “ary persoh in réspect of losses of

liabilities, suffered or incurred by thal person, as a.result.of of in connection withr

any-violation of Envirohmental Laws or Envifonmental Approvals or giving Tise to
any remedy or penalty that may be enforced or assessed by private or public legal
action as a result of Eavironmental Contamination or any application for.any interim
or firal judicial or administrative decree, injunction, cease and desist order,
abatement order, compliance order, consent order, clean-up arder or enforcement
notice, stop notice, improvement notice, prohibition ‘notice or revacation order in
respect of Environmental -Contamination or any other rermedial action or action to
comply that a Chargor is obliged to undertake pursuant to Environmental Laws in

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

{c) any release, leakage or spillage at or fram any site owned oroccupied by a
Chargor into any part of the environment of any texic, pojsonous, noxious
or polluting matter or hazardous, detrimental or dangerous substances or

thing;

(d) any accident, fire, explosion or sydden evént which affécts the environmens

and is attributable to the operation, management or control of any site
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oceupied by a Chargor, including (without 'Iimitation'_] the storage, keeping,
handling, labelling or disposal of waste (as defined in the Environmantal

Protection Act 1990) or hazardous, toxic or dangerous substarices; and

(&) any designation of Lahd as ¢ontaminated land for the purpases of Pait I1A

of the Environtmental Protection Act 1990;

Fnvironmental Laws includes all or any laws, statutes, rufes, regulations, treaties,
directives, bye-laws, directions, codes of practice, circulars, guidance notes, orders,
notices, demands, decisions of the courts of any authority or any other body
whatsoever having jurisdiction which at any time refate to the environment or
Environmental Contamination.or standards of conduct applicable to the.Land or the
cceupation or use of the Land er the operation of any business from or using the

Land;
Finance Parfies mearis BBUK, BBPLC -and BMBF:

Floating Charge Assets means those of the Assets that are for the time being
comprised in the floating charge created by Clause 4.4 ,,(_Ffoaﬂhg 'chargéS)_ {or-inthe
equivalent provision in the Accession Deed) but only insofar as concerns that

floating charge;

Insurance Coniracts means:all insurance and assurance contracts and policies. now

or in the future held by or atherwise benefiting a Chargar:

f which relate to Assets thamselves subject to a fixed charge in favour of the

Security Trustee; dr

(9. which are now.or in the future deposited by that Chargor with the Secur'i'ty

Trusted;

Intefleciual Property Riyf.-rs means patents (including supplementary protection
certificates), trade marks, servicé marks and. designs (and any applications for any
of them), utility models, design fights, copyright, database rights and rights; title,
interest and benefits in respect of domain names, logo, get-up, computer software,

brand and trade names, know-how, confidential information, inventions, moral
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rights, trade secrets and rights in passing off and all other intellectual property rights
and ‘interests (whether registered or unregistered) and all rights under any
agreements relating to the use or exploitation of any such rights {including for the
avoidance of daubt the right to receive ravenue or 'roy‘alties}_ and, in each case, any

extensions or renewals of, and any applicaticns for, these rights;

Land includes freshold and. leasehold, and any other estate in, land and [outside
England and Wales) immovable property and in each case all buiidings and

structures upon and all things affixed t& Land including trade.and tenant's fixtures

and fittings (but excluding, in the case of leasehold property, landlord's fixtures) and

fixed plant and machinery;

Notice of Account Security means a notice of security in substantially the form as
set out.in Schedule 4 {Form of Notice of Security to Account Bapk) or in such Torm

as may be specified by the Security Trustee;

Property Agreement means all present and future agreements, contracts, options
or undertakings for or in relation to the creation of any estate, interest or right in
or over the Land (including, witheut limitation, in relation to any lease, licence,

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

Receivables means all sums of monay receivable. by a C_hargor now or in the future
consisting of or.payable under or derivad fram any Asset referred: to in Clause 3
(Agreement ta pay) (or any Asset referred to in the equivalent provision in the

Accessian. Deed);

Receiver means @ réceiver. and manager or a receiver and the term shall include

any of their celegates or sub-delegates;

Rental income means the gross-rents, licence fees and other monies receivable now
‘or hereafter, at-any time by a Chargor in respect of or arising out of any lease of
the Land or any-agreement for lease or licence or otherwise without 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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SDN Listmeans the Specially Designated Nationals List mairitained by the Office of
Foreigh Assets Control of the US Department of the Treasury, or any simiar list

maintained by any Authority;

Secured Obligations means all money; obligations and liabilities now or at any time
in"the futurs due, owing or incumed in any manner whatsoever by each Chargor to
tha Secufity Trustee (whether in its personal capacit:y: or as secu‘rity trustee far the
Secured. Parties) or to any of the other Secured Parties whether actually or
contingently, whether directly or ingiractly, whether solely or jointly with- any cther
person and whether as principal or surety, including, without timitatiori, all interest,
discount; commission, fges, charges and expenses and together with any matters

relating te or arising in respect of thosa monays, obligations and liabilities;
Secured Parties means.

(h) thie Security Trustee;

(i) the Finance Parties; and

1) any. Receiver and/cr any Delegate;

Securify Assefs means all Assets of a Chargor or.any of them which are the subjé‘ct

of any security created or expressed to be created by or pursuant to this Deed;

Securifies 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 ali rights and benefits arising and all money payable in respect of them,
whether by way of canversion, redemption, bonus, option, dividend, interest or
etherwise (including in all subsidiary undertakings ‘or the certificates for which are
now or in the future deposited with orto the order of the-Security Trustee or which
it uncertificated are held in an escrow or other account in the favour of the Security
Trustee or held in the Security Trustee's name or in the name of a nominez 1o the

order. of the Security Trustee);

Security [nterest means any mortgage, charge, pledge, lien, assignmerit;

encumbrance, right of set off or security interest whatsoaver, howsoever created or
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1.2

(@

‘arising or ary other agreainent, arrangement or court order having substantially the

same economic effect as the. fareégoing;

Security Period mieans the period beginning-.on the date of this Deed and ending
on the date on which the Security Trustee is satisfied that all Secured Obligatiens

have been unconditionally and irrevecably ‘paid and discharged i full and all

facilities ‘made available by each of the Finance Parties to each Chargor have been

cancelled;
Set off Amount has the meaning given to it in Clause 25.1 {Set of;

Subsidiary means. a subsidiary undertaking within the meaning’of section 1162:.af

the Companies Act 2006; and

Transferse has the meaning given fo it in Clause 271 (Transfer and disciosure).
Interpretation

Inthis Deed, -except where the context otherwise requires:

f)  references to the Secured Parties (including references to the Security Trustee
and the Finance Parties) include references to any of their respective nominees,
agents, Dalegates, successors in title and permitted assigns and transferees and
references to a Chargor include references ta their respective successors in title

and permitted-assigns and transferees;

(i) unless otherwise jndicated; references to the Security Trustee mean the Security
Trustee acting in its capacity as security trustee for and on behalf of the Secured

Parties;

(il winding wup includes ary winding up. reconstruction; administration,
dissolution, liquidation, bankruptéy and any analogous procedure or step under

any applicable law;

(iv} if a Chargor consists of miare than cne-entity, the liability of -each-such entity
shall be joint and several and the terms of this. Deed shall be construed

accordingly;
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(b)

@

(v) a Chargor means-an original Chargor and/or an Additional C-hargor';

(viy references td any deed, instrument, certificate, agreement or contract {isicluding
this Deed) or a provision thereof shall be construed as a reference to that deed,
instrument, certificate, agreement or contract or provisizon‘ as from time to time

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

(vii} expressions impérting the singular shall include the plural and vice versa and

words denoting any gender include all genders;

(viii) references to any statute or other legislative” provision shall include any
statutory or legisiative modification, re-enactment or any substitution of such
statute. ot provision-and, where applicable, any equivalent statute ot legislation

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

(x) refererices to a persan shall be construed as a reference to any individual, firm,
compafly, corporation, government, state or agency of a state or any
association, trust, joint venture, cons&rtium, partnership or cther entity (Whether

or not having separate legal personality).

The headings in this Deed are for ease of reference only and shall riot affect its.

interpretation.

This Deed and each Accession Deed Gf any) shall be read together and construed
as one instrument so that all references in this.Deed to "this Deed" shali be deemed
to include, where the cantext so requires, each Accession Deed which has frafm time
to time beer entered into by Additional Chargors and all references in this Deed to
any "Security created by this Deed" or "Security created ‘pursuant to this Deed" shall
be deemed to-includi any Security created by or pursuant to each sich Accession
Deed, and all the powers and Tights conferred on- the Security Trustee and any
Receiver. or Delegatein relatien to-the security created b_y this Security shall extend

and. apply to the Security created by each such Accession Deed.
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3.2

(b)

{©)

'SECURED PARTIES

Each party agrees that the Security Trustee’s iniefests and rights under and in
respect of this Deed shall be held by the Security Trustee on trust for and on behaif

of the Secured Parties.
AGREEMENT TC PAY

Each Chargor, as primary obligor and not merely as Surety, covenaiits with the

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

‘on. the date(s) on which such Secured Obligations are expressed to become due

-and in the manner provided ‘for in the document dnder which liability for such

Secured Qbligations arises.
Each Chargor unconditionally and irfevocably and jointly and severally:

guarantees to each Finanhce Party punctual performance of all of each aother

Chargor's payment cbligations to each Finance Party;

undertakes to each Finance Party that whenever another Chargor does. nét pay any
part of the Securad Qbligations wheri due to the rélevant Finance Party, it shall
immediately on demand pay that arhount (in- whatever cutrenicy denominated) as if

it was the principal obligar; and

agrees with each Finance Party that if @ny cbligation guaranteed by it is or becomes.
unenforceable, invalid or illegal, it wil,, as anh independent and primary ebligation,
indemnify each Finance Party immediately on demand- against any cost, claims,
tharges, expenses, losses or liability it incurs as a result of another Chargoer riot
paying any or part of the Secured Obligations which would, but far such’
unenfotceability; invalidity or fllegality, have been payable by it on the date when it
would have beén due. The ameunt payable by a Chargor under this indemnity
(meaning for the avoidance of doubt, that-a Chargor is required to fully reimburse’
the relevant Finance Party) will not excesd the amount it would have had to pay
under this -Deed if the amount claimed had been recoverable ori the basis of a

guarantee,
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3.4

41

The covenants and -obligations’ contained in Clause 3.1 {Agreement to pay) and
Clause 3.2 (Agréement fo_jpay) are given subject to, and with the benefit of, the
provisions set out in. Schedule 3{Waiver of Defences and Deferral of Rights) by each

of the Chargors. jointly 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; liability, expense
and other amount referred to in Clause 24 {Expenses and indemnities) from the
date such amountwas expended, paid-or debited on accgunt by the Security Trustee
or any cther Secured. Party (without the necessity of any demand being made for
payment thereof), in each. case, up to the date of actual payment (both before and
after judgment) at the Default Rate. Any default interest. accruing: under this
paragraph shall be immediately payable by that Chargor on demand by the Security
Trustee or any ofher'.Secu[ed Party. Unless otherwise agreed, such default’interest
{if unpaid) will be compounded with the relevant overdue amount or cost; charge,
loss,. liability, expense and other amount referred to in Clause 24 (£xpenses and

indemnitias) on a monthly basis but-will remain immediately due and payable.
CHARGES

General

All security created by a Chargor-under this Clause 4 is:

)]

{b)

(=

(d

continuing security for the payment and discharge of the Securad Obligations;
granted with full titlé guarantee;

granted in respect of all the right, title and- interest (if any), preésent and future of

that' Cha'rg.or in and to the relevant SECUrity-ASSEt;.and

granted ir favaur ef the Security Trusteé to hald on trust for and on behalf of the

Secured Parties..
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4.2

Fixed charges

Each Chargor charges by way of first fixed cﬁargei

(@)

(b)
()

()

(&)

(h)

i)

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

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

(to the-extent that they are not Land) all plant, machinery; computers, vehicles, officé
or other equipmént 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 stack-in-trade or work-in-prdgress) and

the benefit of all contracts, licehces and warrarties relating to thern;

(to the extent not validly and effectively assigned pursuant to’ Clause’ 4.3(a)

(Assignmeéni) below) all Rental Incomie and the benefit to that Chargar of all other

rights and claims ta which that Chargor is now or may in the future become entitled

in relation to the Land, including (but not limited toy all rights and. claims of that
Chargor-against all persons who now are or-have baen or may became lessees, sub-
lessees, licensees or occupiers of any Land and all chargors and sureties for the

obligations of such persons;
all Securities;

the Insurarice Contracts together with all rights and interest' in the Insurance
Contracts (including the benefit of all claims: arising and, to the exteit not validly
and eﬁective!y assigned pursuant to Clause 4.3{ﬁ.,(A§51§nmemj be’lbw; all monies

payable under themj;

&ll of its present and future goodwill;

-all of its_present and future uncalled capital;

ali of its present and future Intellectual Property Rights;
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&y all trade sicrais, confidential information and know-how owned or efjoyed by it

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

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

.accounts with associates (as defined in section 345 of the Campanies Act 2006);

{m) -all ofits present and future right, title, benefit and interést in and 1o aach Fixed

Charge-Account and each related Deposit; and,

{n the benefit of all instrurnents, guaranteis, charges; plédges and other rights now ar
in the future available to it as:security in respect of.any Asset itself subject to-a fixed

charge in favour of the Security Trustee.
43 Assignment

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

and to:

(a) the Réntal lncome and the benefit to that Chargor of all other rights and claims to
which that Chiargor is now ar may ih the future becomé entitled in réfation to the
Land including (out not limited to_']_ all rights and ¢laims of that Chargor adainist all
persons who now are’ or have been or may become lessees, sub-fessees; licensees.
or occupiers of any Land and all clargors and ‘sureties for the obligations of such

persons;

b) the benefit-of all guarantées, warranties and representations given or made by'and.'
‘any rights: of remedies against all or any prafessional advisars now of at any time
engaged by that Ghargar in relation to any Land and the manufacturers, suppliers
or installérs -of all plant, mac_hineryf, -ﬂx’tures, fittings and other equipment now or
from time to time in the buiidings erected or to be erected an any Land and any’
other person; firm or company now o fram time td time under contract with or
under & duty to that Chargor and ‘the .benefit of all sums recovered in any

proceadings against all oray of such persons;
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(c)

(d)

(e}

()

the benéfit of all Property Agrezments and the proceeds. of any claim, award or

Judgement arising cut of any Property Agreement and all sums paid or payable {o.

that Chargor under or in respect of any Property Agreement;
each Assigned Account and all related Deposits;

(to the extant that any intellectual Property Rights are not capable of being charged
pursuant to Clause 4.2 (Fxed charges), whether by reason of lack of any third party

consenf which'is required, or otherwise). its right, title and interest (if any) in-and to.

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

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

any sums payable to- it pursuant to any Insurance Contract,

provided thal nothing in this Clause 4.3 shall constitute any Secured Party as a‘mortgagee

in possession.

44

(a)

(b)

(c}

45

(a)

Floating charges

Eéch Chargor charges: by way of first fleating charge all its present and future

‘undertakinig and Assets of whatever type and wherever located.

The floating charge created by each Chargor under Clause 4.4(a) above shall bé

defetred in point of pricrity to all cther security or Security interests createc under

of pursuant to this Deed.

The floating charge created by each Chargor under Clause 4.4(a) above is a

"gualifying floating charge” for the purposes -of paragraph 14{2){a) of Sthedule B]

z0.the Insolvency-Act 1986 (incorporated by Schedule 16 of the Enterprise Act 2002}.

Paragraph 14 of Schedule B1 of the Insolvency Act- 1986 shall apply to this Deed.
Conversion of floating charges

By niotice: Subject 10 the Insolvency Act 1986, the Security Trustee may by notice

to each Charger canvert the floating charges created by this Deed (or in the.

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

floating-charges created by this Deed (or in the eguivalent provision in the Accessicn

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

subsaquently recanvert it irite a floating charge by netice in writirig:

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

{Moratorium) below, the floating charges ¢reated by this Deed shall (in addition to

the circumstances in'which the sare will occur under general law) automatically be

converted: {without any notice) inte fixed charges over the Assets, rights and

preperty of each Chargor:

[0

{ii)

(i)

(v

()

W

{vii)

(viii)

on the convening of any meeting of the members or directors of that
Chargor 1o consider a resolution to wind up that Chargor or put that

Chargor into administzation;

on a resolution being. passed or d@n order being made for the winding-up,

dissolution, administration or re-organisation of that Chargor;

on the appoifitment of a liquidatar or an adoinistratar (whéether out of court

‘or-aiherwise) to that Chargor,

on any person levying .or attempting to lavy any distress, 'executior] of other

process agginst any Security Assets. of that Chargor;

on that Chargor ceasing te carry ot busiriess or a substantial part of it ot
ceasing to be a gaing concern;
on that Chargor stepping making payments te its creditors or giving notice:

to creditors that it interds 1o stop payment;

an that Chargor creating or atiempting to create a trust over any of the:

Secu rity_Ass‘,ets;

an the holder of any other Security Interest whether ranking in priority o,
or par passu with or after the charges and security contained in this Deed:

or that Chargor appointing, requesting the appointment -of, anm
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administrator, an administrative receiver, receiver, manager.or recgiver and

manager in respeci:'_c':f that Chargor; or

(ix) any floating charge granted by that Chargor to any other person cry_stal_lising

for any reason whatsoéver.

(c} Moratorium: the floating chargés created pursuant o Clausé 4.4 {Floating cﬁar_qés’j

may not be converted into fixed charges.solely by reascn of;
(i the obtaining of a moratarium;.or

(i) anything done with a-view to obtaining a moratarium,
under Schedule A1 of the Insalvency Act 1986.

46  Implied covenants of title

The covenants set out in sections 3(1}-,,3(2) a_nd 6(2) of the Law of Property (Miscellaneous,
Provisions) Act 1994 will hot extend to Clauses 4.2 {Fixed. charges), 4.3 (Assignmen? and 4.4,

(Fipating charges).above. It shall be implied in respect of Clauses 4.2 {Fived charges), 4.3

{Assignmeny and 4.4 (Flaating charges) above that each Chargor is disposing of the Security
Assets free from- all charges and encumbrances (whether monetary or not} and. from all
cther r"ights, exercisable by third parties (including liabilities imposed and rights conferred

by of wihder ahy enactment).
47 Ow‘nership'

Each Chargor is the'legal and beneficial owner of, and has good and marketable title to. its
Security Assets; in each case, free from security {ather than ‘that created by or pursuant to

this Deead) and restrictions and -onerous covenants.

5, DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

5.1 Each Chargor shall on the date of this Deed deliver. (or procure delivery) ‘to the

Security Trustee of and the Security Trustee shall be entitled to hold and retain

during the Security, Period, all deeds; certificates and. other documents. of title
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2.2

53

54

(a)

55

relating to ‘the property charged ‘pursuant to: this Deed (ihcluding any lease or

licericas relating fo it) where originals thereof are not required 1o be registered.

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

deliver to the Security Trustee any documents and trarisférs to constitute or perfect

an gquitable or legal charge or a pledge (at the Security Trustee's option} Gver any
Securities, including uncertificated Securities within any cledring, transfer, settlement
andfor depository system, and -give any instructions and take any actions the

Security Frustee may require to achieve this.

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

Property Rights,

Each Chargar undertakes to miake or procure that there is made a due application.

1o the Land Registry in respect of any Land that is registered land {with the Chargor's-

consent as proprietor of the rélevant registered estate):
to enter a restiiction in the following terms on the relevaht register of title:

“Mo disposition of the registered estate by the proprietor of the fegistered estate.
or by the proprictor of any registered charge, not being a charge regisiered before
the entry. of this restriction, fs to be registéred without a written consent sighed-by
the proprietor for the time being of the dharge in the debantire dated |

i favaur of Barclays Security Trustee Limited (to hold on trust for and on

-behalf of the secured parties specified therein) as referred fo i the charges. register

or their convayancer’; and
to enter an obligation to make further advances on the relevant Tegister of title.

Each Chargar certifies to the Land Registry that the Security Interest created under
or pursuant to this Deed does not contravene any of the provisions of the
memaranduim or articles of association or other éonstitutive ddcumients of that

Chargor.
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56

57

6.1

6.2

Each Chargor shall,.if requested by the Security Trustee, execute-and déliver to the
provider of any Insurarice Confracts, such notices and othier documents as the
Security Trustee may reasonably require in relation to the assignment by way of

security.

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

Trustes:
NOTICE OF ACCOUNT SECURITY

The execution of this-Deed by the Chargors and the Security Trustee shall constitute
notice to the Barclays Account Bank of the security created over eath Fixed Charge
Account and each related Deposit, and edch Chargor irrevocably instructs the-

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

-agrees that it will, upon any direction by the Security Trustee or persons authorised

by-the Security Trustee following the service of a default notice or folloiwing any
failure to pay any of the Secured Obligations when they fall due, only act in
accordance with the instructions given by the Security Trustee or by persons
authorised by the Security Trustee in relation to each Fixed Charge Account and

each related Deposit.

Each relevant Chargor shall, on the request of tha Security Trustee following the
service of a default notice or following any failure to pay any of the Secured
Obligations when they fall due, defiver to the Security Trustee (ar procure the
delivery of) a Notice of Account Security duly executed by, or.an behalf of each
Chargar in respect of the Accaunts held with any bank, building society, finanhcial

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

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

‘procure fromi the recigient of such Notice of Account Security an acknowledgement

in the form set out in therein.
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@

(b)

(©)

7.2

(@),

RIGHTS UNDER SECURITIES

Unless: and until this Deed becomés -enforceable or the Security Trustee directs

otherwise!

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

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

all voting and other rights and powers atfached to or conferred upon the Securities
shall continue 1o be exeicised by .each Charger for so long as. it remains their

registered awnet; and

the Security Trustée will, where it (or its nominee) is registered as holder of the

Securities, exercise all voting and other rights and powers attached to the Securities,

as each Chargor may from timie to time in writing reasonably direct (and in the

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

ary such rights}, and the Security Trustee shall instruct any nofminee for the time

being registered as holder of the Securities accordingly.

Al anhy time and from time to time after this Deed becomes enforceable or the

Security Trustee directs:

all and any dividends and other distributions accruing on’ &r deriving from the
Securities {notwithstanding that they may have acciued in respect of an earlier

period), including:without liritaticn, all money payable in respect of t'herh_, whether

by way of conversion, redemptien, bonus, option, dividend, interest or otherwise:

shall:

{i) if received by any Chargor (or any nominee of it), be held on trust for the
Security Trustee and (if requested by the Security Truster) immediately be
paid-and transferred to the Sacurity Tristee; and

(_ii) when ahd if received by tﬁe'-Secu_rity Trustee (ar its. nominee). shall form part-

of the Securities and be held by the Security Trustee on- the terms. of this

Deed as additional security (and, if cash, be paid into a cash coliateral

déposit account and may be applied by the Security Trustee at any time.
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(b)

©

7.3

a1

(@)

and from time to time thereafter in or towards the discharge of the Secured

Obligations as the Security Trusteé thinks fit);

following the Security Trustee servirig notice on each Chargor, the Security Trustee
{or its nominee} may from time to:time exercise (and may from time to time diréct
the exercise of} all voting and other rights and powers (by statute or otherwise)
attached to. or conferred on the Securities in'such manner as the Security Trustee
(in its reasonable discretion) thinks fit-and each Chargor shall, and shall pracure that
any nominee of that Chargor shali, comply with any such directions, of the Security
Trust_ee {or its npminge). For the avoidance of doubt, until such time as the Security
Trustee {or its nominee) takes any steps to exercise any voting or other rights: anid
powers attached to or canferred on the Securities, all such rights and powers shall

remain with each Chargor; and

‘each Chargor shall (and shall procure that any nominee: of it shall), if required by

the Security Trustes; agree to aceept short notice for and to attend all or-any

meetings or class meetings of the helders of the Securities, to appoint proxies and

exercise all voting and. other rights and powers, which may at any time be

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

to time direct.

The rights and powers attached to or conferred Upon the Securities 'shall, for the
purposes of Clause 7.2(b} above, include (without. limitation) all powers givén to
irustees by the Trustee Act 2000 in respect of securities subject to a trust and:shall

he exercisable without any need for any further consent or authority of a Chargor.
REPRESENTATIONS

Each Chargor represents and warrants that:.

it has full power and authority and -is legally empowered to enter into this Deed

and fo grant security over the Security Assets and to grant-the guarantees and

indemnity on the terms set out herein;
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(b}

(c)

()

(e)

(f)

(@

(h)

Each of the above reprasentations (exclUding. those set out in Clauses 8.1(f)and d.1(gh will

it has takén all necessary actiofis (including cofporate actions) to authorise the
acteptance of and the -exercise of its rights under this Deed and the performance
of its obligations uhder this Deed and all other documents’to be entered into by it

in conhection herewith;

there is no legal ar ather restriction on its ability to enter into and perform its
obligations’ in respect. of this Deed, including that such entry or perforinance will
not constitute & breach of any law, regulation or official directive to. which it is

subject or any agreement by which it is hound;
this Deed will be valid, hinding and enforceable in accordance with its terms;

none of the Chargors nor any of their affiliates is either.

10! fisted, or is owned or cantrolled, directly or indirectly, by any parson which is.

listed,.on an SDN List or

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

na Security Intarest (other than the Security interests created or expressed to. be

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

Secyrity Assefs at the date of this Deed;

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

option ta purchase or similar rights. The constitutional documents of companies

whose Securities. are subject to the security created by this Deed do not and.could,

nat restrict or inhibit any transfer of those Securities on creation or enforcement of

the Security; and

no "warning notice” or "restrictions notice” {as defined in Clause 1(2) of ‘Schedule
1B of the Companies Act 2606) has been issued in'respect of all or any part of the

Securities.

be. correct and complied with in all respects at all fimes during the Security Period, as if

repeated by refereénce to thethen existing ciicumstances.
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9.

GEMERAL LINDERTAKINGS-

Each Chargor undertakes to procure thiat:

(a)

(b)

()

10.

10,1

10.2

103

it shall not make any material change i the scope or nature of its husiness;

if a Chargor is a partnership, it shall notify the Security Trustee in writing
immediately of any change in the membership of the. partnership. Whenever

possible such notification shall be given in advance of such change; and

if-a Chargor comprises ene or mere trustees, such Chargor shall give to'the Security

Trustee not less than 28 days' prior writien notice of the proposed: retirement of
any trustee or the appointment of any new trustee (which shali not be effected

without the prior written consent of the Security Trustee) and shall notify the

Security Trustee in writing, immediately -upon ‘the death of any trustee or the:

dissclution of any firm or corporation acting as trustee,
INFORMATION AND ACCESS.

Each Chargor shall from time 1o. time én reguest by the Security Trustee, provide

the Security Trustes with' such information and documentation as the Security

Trusteée may reasanably require- relating to the Security Assets and its compliance

with the terms of this Deead.

Each Chargar shall permit the Security Trustee; its represantatives, proféssionall'

atlvisers and -contractors, free access at all reasonable times and on reasonable
notice to inspact the Security Assets {including, without limitation, for the' purposes

of conducting a valuation ‘of the Security Assets).

Each Chargcr-shal'E prompily notify thie Security Trusiee of any litigation, arbitration
or administrative proceedings comimenced, pending or threatened against it or any:

of its Subsidiaries or any other event which is reasonably likely to adversely affect

the value or otherwise depreciate, impafr ar prej'udite any Security Asset or result

in the security created by this Deed becoming enforceable.
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1.

114

1.2

12.

12.1

122

12.3

PRICRITY &F CHARGES

Any maortgage, assignment, fixed charge or othet fixed security each Chargor creates
in the Security Trustee's favour, will have priority over the floating charge created
by Clause 4.4 (Floating charges) (or in the equivalent provision in the Accession

Deed), unless the Security Trustes states otherwise.

Any debentures, assighment, morigages or charges (fixed or floating) which each

Chargor creates in the future (except thase in the Security Trustee's favour) shall be:

expressed to be subject to this Deed and shall rank in order of priority behind the

security created pursuant te this Dead,
COLLECTION OF RECEIVABLES

Each Chargor shall collect and realise all Receivables and immediately on receipt

pay all money which it reteives i respect of them into that Chargor's bank account

with the Barclays Account Bank, er inta any othér account specified by the Security

Trustee and notified in. writing to each Chargor {which may include an aecount held

with a member of the Barclays ‘Group), in each case on sucii terms as the Security

Trustee may direct. Pending :that payment, each ‘Chargar-will hold all money so
received upon trust for the: Security Trustee, separate from its.own money. Each

Chargor may not, without prior written consent, charge, factor; discount, assign,

postpong, subordinate or waive its rights in respect of any Receivable'in favour of

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

If required by the Security Trusteé, éach Chargor shall serve notice, in such form as

the Security Trustee may reasonably require, on the aceount bank (f not a Finance.

Party) of the security constituted by this Deed.

'If a credit balance on any account of a Chargor with any member of the Barclays
Group includes proceeds of Receivables credited of transferred to that account, the

Security Trustee has ah absolute diseretion to direct the rélévart member of the'

Barclays Group to. permit or refuse 1o permit that Chargor to utllise or withdraw
that crédit balance and the Security Trustee.rnay in its sole discietion at-any. time

direct the relevant member of the Barclays Group to transfer ali o any part.of that
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124

13,

(@)

(b)

()

‘eredit balance té ahy other account of that C"ha'r:gor with that member of the

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

realising such funds, or in reduction of any outstanding Secured Obligations. The

Parties hereto agree to comply with, and take any necessary ction to effect, any of

the directions given-by the Security Trustee pursuant to this clause 12.3.

It the Security Trustee releases, waives.or postpones its righis in respact of any
Receivables for the purpose of enabling a Chargor to factor, discount or otherwise
sell them to a Sectired Paity of to a third party, the charges created by this Deed
will i all other respects remain in full force and effect. In particular, all amounts
due to that Chargor from the Secured Party or the third party and any Receivables

re-assigned. or due to be re-assigned to that Chargor will be subjeét to the relevant

fiked -charge detailed in Clause 4.2 {(Fived charges), subject only to any defences or

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

against that Chargor.
COVENANTS RELATING TO LAND AND OTHER ASSETS.

Each Chargor shall:

keep its-Land, plant, machinery, computers, vehicles, office ar othér equipment in

good and substaniial repair. and condition to the satisfaction of the Security Trustee;

parform- and observe in "all material respects all the.covenants, conditions "and

stipulations (whigthier as landlord or tenant) in any lease, agreement for ledse or

-other right to cccupy in respect of any of-iis Land and shall not do or permit to

subsist any act cor thing as a result ‘of which any such lease, agreement for lease or
other fight to occupy may be subject to determination or right of re-entry or

forfeiture prior to the expiration of its term;

not at-any time without the p'ribr'written consent of the Security Trustee, sever or
remove ahy of the fixtures forming part of its Land of any of the plant or machinery
(other thari stock in trade oy wark-in progress) on or in its Land, if to. do so would

reasanably be expected to Have a materially adverse effect of the value, saleability

.cr.use of the Land or the enforceability of this Deed;
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(d)

(e)

)

(a)

13.2

{a)

(b}
(e

(d)

(€)

®

comply with all plannibg laws and regulations and the terrris of any autherisation

in respact of any such planning {aws and regulations, in each case relating 1o any

of its Land;.

obtairrand maintain in full force and effect all Environhmental Appfrovals and ensure

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

with all Environmental Laws and Environmental :Approvals;

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

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

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

Contamination at or brought on to the Land or drcumstances likely 4o lead %o

Environmerital Contamination which might give rise to any Environmental Claim,
arid fake or procure the taking of -all necessary action to deal with, remedy or
remove from the Land or prevent the incursion of (as the case may be) that

Environmental Contamination or circumstances likely to lead to Environmental

‘Contarnination, so as to prevent an Envirenmental Claim, endeavouring always to

minimise- the danger or harim arising to. the Environment.
Each.Chargor shall not, without the-Security Trustee's prior written cansent:

grant or-agree ta grant (whether in exercise of or independently of any statutory

power) any lease or tenancy;

‘agree to any amiendment or waiver or surrerider of ahy. lease or tenancy;

commence any forfeiture proceedings in respect:of any lease-or tenancy;

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

right to occupy;

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

agree fo any rent review in respect of'.'any lease or tenancy; or
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(@)

13.3

14.

14.1

§erve any natice on any farmer tehant under any lease or tenancy (or any Chargor

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

of all or any part of its' Lanil:

If & Chargor fails 1o cofnply with any of the undertakings in this Clause 13; the
Security Tiusteé (and its agents and contractors) shall be entitled to do such things
as it considers are necessary or desirable to remedy such failure. Each Chargor-shall
immediately on request by the Security Trustee, pay the costs and expenses of the
Security Trustee (and its.agents and contractors) incurred .in connection with any

action taken under this Clause 13
ACCOUNTS

Natification and Variation

Each' Chargor shall prompily deliver to the Security Trusteeson the date of this Dzed (and,

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

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

other person.

142

Security Trustee rights

At any time and from time to time after this Deed becomes enforceable of the Security

Trustee directs; the Security Trustee shall be entitled, without notice or further dermand, to:.

(@)

(b)

(©

demand, receive and apply adainst the Secured Ob’li_'gatians, all and any monies due

under or arising out of gach Account (inc_iuding the- related Depositﬁ):

exeicise in rélation to each Account all such rights as 2ach Chargor was then entitled
to exercise, in relation 1o such Acceunt or might, but for the terms of this Deed,

exercise; and

make any direction or instruction to the Barclays Account Bank or any bank, building
society, -financial .instituticn or other person at which an Assigned Account is held

to give effect to this Clause 14.2.
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143 Terms of Accounts

Excapt with the Security Trustee's prior writteh consent and subject to Clause 14.4 (Paitia/
-maturity), each Fixed Charge Account-shall be maintained ori the terms that any relevant

Deposit shall mature on the earlier of:

{a) the first time at which: (i}. thera ‘are no remaining Secured Cbligations; and (ii} the
relevant Fifiance Party is not under any obligation or liability (actual or cohtingent)
to make advances or provide other financial accommodation which, if made or

provided, would give rise to any Secured Obligations; and

o) close of business in London on the date on which any of the Secured Obligations
shall have beceme due and payable and shall not have been paid upon becoming

50 due and payable;

so that, at such time as any such ¢redit balance'shall mature {or at any time thereafter), the
Security Trustee may exercise in relation to ‘that credit balance any Tights of -set-off,
combination or consolidation to which any of the Secured Parties may be entitled under

this Deed, any other contract, or at law.

i4.4. Partial maturity

If, on any day; any of the Secured Obligaticns becoime due and payable and have not been-

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

ffom time to time.on any Fiked Charge Accounts shall:mature as éguals the amount of the

Secuiad Cbligations which became due and payable and had not been paid by close of

business on that day,
145  Interest on Deposit

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

‘payable on such dateés ‘and in such manrier as agreed by the parties from time to time.
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146

(a

(b)

15.
15.1

(@)

(b)

15.2

(a)

(b)

Restrictions on Deposits.

Each Chargor shall, prior to this-Deed becoming enforceable or unless the Security

Trustee otherwise directs, be entitled to receive, withdraw or otherwise transfer any-

credit balance from time to time on any Account.

At any time and from time to time after this Deed becomes enforceable or the

Security Trustee directs, the Chargors shall not be entitled to receive, withidraw or

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

prior written consent of the Security Trustee.
NEGATIVE PLEDGE-

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

create, agree o creste or permit to exist any trust, interest or Security Interest

(howsoever rariking in point of priority) of ‘any nature whatsoever (including such

as arises by operation of law or any enactment) in, over or affecting all or any part

of its Security Assets: or

subject to Clause 15.2(b) below, part with, grant or enter intc a-lease of, $ell, transfer,
assign or atherwise dispose of {incliding by way of detlaration of trust) all or‘any

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

Each Chargat undertakes to the Security Trustee that, save as expressly permitted

by the Security Trustee in writing, it will not:

create 2ny morigage or any fixed or fleating -charge or other s'ec'urity, over any of

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

of. subject-to, the.floatin_g charges created by this-Deed); or

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

way of sale.in"the ordinary course of business,
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16.

16.1

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

PRESERVATION OF SECURITY

Ruling off

‘subsequent-interest er Security interést affecting any Security Asset:

(a)

(b)

(©

16.2

each of the Secured Parties may cpen a new -account or accounts ih respect of that
Chargor and if any Secured Party does tiot operi a new account, it shall nevertheléss
be treated asif it had ddne so at the time when the relevant Secdred Party had

received the notice;

‘all payments made by that Chargor to any Secured Party after the relevant Secured

Pariy receives such notice, shall be creditad or bé treated as having been credited
to its néw account and in na circumstances whatsoever shall such payments operate
1o reduce the amount due fiom that Chargor 1o the relevant Secured Party at the

time when the relevant Secured Party had réceived the hotice; and

all payments made by a Secured Party to the Chargor after any Secured Party’

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

last received into-any account of the Chargorwith any Secured Party.

Rélease

I at any time the Secured. Obligations shall have been. paid and discharged in full and the

Security Trustee is satisfied that none of the Secured Parties has any commitment, obligation

or liability of any kind (present or futuré, actual or contingent); the Security Trustee will at

the request and cost of the Chargors Te-assign the Seclrity Asséts to the Chargors or

ctherwise discharge the security const[,tuted under this Bead.

16:3

Retention of Charges

Notwithstanding Clause 16.2 {Release),

(@

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

that the value of a Chargor's assets may be less than the amgunt of its liabilities,
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(©

17

17.1

taking into account its contingent and prospective liabilities of may-be deefmed for

‘'the purposes of any law fo be insolvenit or barkrupt, as at the date of any paymerit

made by that Chargar te any Secured Party, theén the Security Trustee shall be at

liberty ta retain the security contained in or created pursuant to this Deed, until the

expiry of a period of one month plus such statutory period within which any

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

the Security Trustee shall be able to exercise its rights under paragraph (a) above

notwithstanding (i) the paymeni and discharge in full of all Secured Obligations or
(i) any release, settlement, discharge or arrangement that may be given or made-
by the Secured Party on, or-as a consequence. of, such payment or discharge of

liability; and

if at any time within such period as is referred to in paragraph {(a) above, any step

‘oF corporate action is taken in respect of a Chargor in refation to or with a view to

any insolvency, bankruptcy, administration, winding up or receivership proceedings

or procedure as set out in Part 26 of the Companies Act 2006 or in the |nsolvency.

Act 1986 or in relation to or with 3 view to. any analogous proceadings or procedure

in any jurisdiction the Security Trustee shall be at liberty to continue to retain such

security for such further period as the Security Trustee may reasonably determine
and such. security shall be deemed to have continued 1o 'have been held as.security.

for the payment-and discharge to the Secured Parties of all Secured Qbligaticns.
FURTHER ASSURANCES

Each Chargor shall, on demand, execute: any document and do any other act of

thing {in either case, at the expense. of that Chargor) which the Security Trustee or

any other Secured Party may reasonably specify for protecting, presening or

perfecting any security created or iritended te be- created by this Deed or for

facilitating the realisation thereof or otherwise for enforcing the same or exercising
any of the powers, rights and discretions of the Security Trustee or any other.
Secured Party under this Deed; including the execution of all releasés, transfers,
assignments and other documents-and thé giving of all notices, orders, instructions,

directions and requests for any consents 1o enable the property to be charged which
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17.2

@)

(b}

18

18.1

the Seturity Trustee or any cther Secured Party miay reasonakbly request and each

Chargor irrevocably and severally by way of security appeints the Security Trustee.

fand any Receiver or Delegate appointed under this Deed), as its attorney in its
name and on its hehalf to sign,-e'xecute anid deliver all such dacuments and do any

act-or-thing as the' Seturity Trustee may think it.

Each-Chargor by -way of secufity irrevocably and severally appeints the Security

Trustea {and any Receiver or Delegate appointed urider this Deed} to be its attorney

with full power of substitution, ‘on its behalf and in its name or otherwise, 3t such

time and in such manner as the attorney thinks fit:

prior to service of a defaiilt notice or any demand for payiient, to de anything

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

on and after service of a default notice orany demand for payment, to do anything-

which that Chargor is obliged to de under this Deed; and

to take any action which is ancillary to the. exercise of any of the rights conferred

an the Security Trustée or any othet Secured Party, in rélation o any Security Asset.

or under this Deed or any other agreement with the Security Trustee or any other

Secured Party, the Law of Property Act 1925 or tha Insolvency Act 1286, and ratifies-
‘and confifms.and agrées 1o ratify and confirm whatever any such attorney shall do

ar purport to de in the' exercise or purportéd exercise &f ail or any of the powers,.

authorities and discretions referred te in this Clausa 172,
ENFORCEMENT

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

Obligations when they fall due or a request from a Chargor to-the Security Trustea.

that it exercise any of its pbwers under this Deed {(or. if any steps are takem to

-appoint an administrater of a Chargor), the Security Inierests created by and under

this Deed end any Accessicn Deed shall ba imme’déateiy enforceable and the

Security Trustee, without prejutlice to the powers conferred of it by virtue of the:

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

{0

{d)

18.2

183

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

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

it thinks fit;

take possession af 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 discharge for
any moneys received by the Security Trustee in exercise of such power of sale and/or

disposal.

if no default notice has been served on a Chargor, the Security Trustee shall as soon
as reasonably practicable after exercising any power pursuarit to Clause 18:1 above,

notify the Chargers of such exercise.

To the extent that the Security interests created by this Dead constitute a “security
financial collateral arrangement” and the Sacurity Assets constitute “financial
collateral” for the purpose of the Finandial Collateral Arrangements (Mo, 2}
Regulations 2003 ({the Regulations), the Security Trustee shali have the right on
giving prior notice to .a Chargor, at any time after the Security Interest becomes
enforceable, to appropriate all or any part of the Security 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, detetmined by the Security Trustee by
reference to any publicly available market. price in the absence of which by such
other means as the Security Trustee (acting reasonably) may select including,
without_limitation, an independent valuation. The parties agree that the value of
gach Account shall be the ameount of the credit balance on it, together with any

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

the right of appropriation is exercised. For the purpose of Regulation 18(1) of the.

Regulations, each Chargor agrees that any such determination by the Security

Trustee will constitute a valuation "in-a commercially reasonable fanner®,
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19.

20.

201

202

203

CONTINUING. SECURITY

The security constitited by this Deed shall be continuing; is made for securing
further advances and-will extend to the ultimate balance of the Securad .C}bliga‘t'ions,
regardless.of (i) any intermediate payment or discharge in whole or in part;-and (if)
any amendment, variation, restatement, assighment, replacement, refinancing,
novation or departure (however substantial or material) of, to or fromany decument

constituting any Secured Ckbligations.
INSURANCE

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

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

Eachi‘Chargor must punctually. make all premium and other payments necessary to

effect or maintain these insurances and praduce receipts for these paytnents at'the

request of the Security Trustee. [f, at any time, a Chargor fails to have tha requirad

insurarice cover in place or to pfoduce any receipt on request or to deposit any
policy with the Security Trustee under Clause 5 (Delivery of Documents of Title and
Registration) or on- request; the Security Trustee may take dut or renew any
insurance in any sum.and. on any teifhs the Security Trustee thinks appropriate and

recover the costs of doing so from that Chargor.

Ali monies received on any insurance whatsogver in respect of loss or damage by
fire or otherwise to said ‘insurable Assats or any part thereof {whether effected or

maintained by a Chargor in purfuance of its obligation under the covenant

contained in this Claise. 20 (fsurancd). or independently. of or othenwise than In

pursuance of such obligation} shall as the Security Trusteé requires either be applied
in makifng good the loss or damage in respect-of which the monies are received or

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

211

212

21.3

22.
22.1

{a)

(k)

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

may fequire.
ADMINISTRATOR

At any time: and ffom time to time after this security becomes enforceable, of if a
Charger so requests the Security Trustee in .writing from time to-time, the Security

Trustee may appoint any one or more qualified persons to be an administrator of

‘any Chargor, to act together or independently-of the other or others appointed (to

the extent applicable).

Any such appoiniment may be made pursuant to an application te court under
patagraph 12 of Schedule B1 of the Insolvency Act 1986 (Administration application):
or by filing specified documents with the couit under paragraphs 14 to 21 (inclusive)

of Schedule 81 of the Insolvency Act 1986.

In this Clause 21, a "qualified person” means a person who, Under the Insolvency

Act 1986, is qualified to act as an administrator of any company or individual with

respact to which that person js appointed,

RECEIVER
Appointment of Receiver

At any time. after this sécurity beécomes enforceahle, or if a Chargor so reguests the
Security Trustee in writing at any time, the Security Trustee may, (unless precluded

by law) withaut further, notice appoint urider seal or in writing, any one or moré

qualified persons:to be a Receiver of ail or any part -of the Security Assets, to act

together ar independently of the other or others alppointed to the.extent applicable.

I this-Clause 22, 4 "qualified person” means a person who, under the Insolvency
Act 1986, is qualified to act as a Recgiver of the property of any company or

individuat with res pect-ta which that person is,appdi nted.
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222

(@)

(b)

Powaers. of Receiver

Every Receiver appointed in accordanca with Clause 22.1 (Appoiniment of Réceivér)
shall (subject to any restrictions in the instrument appointing him  but
riptwithstanding any winding-up or dissolution of @ Chargor) have and be entitled
to exercise all of the rights, powers and discretions, as varied and extended by the.
provisions of this Deed, conferred by the Law of Proparty Act 1925 on any receiver
appointed under that Act and those conferred by the Insolvency Act 1986 {and to.
use the name of a Chargor for all or any of such purposes). if at any time there is-
more than one Recejver in respact of all, or any part of the Secuiity Assets, each
such Receiver may (unless otherwise stated’ in any document appointing that
Receiver), exercise all of the powefs conferred on a Receiver under this Deed or
under the Insalvency Act 1986 individually and io the exclusion of each other

Receiver.

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

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

(i)  Take possession: to take immediate possession of, get in and collect the

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

after the date of his appointrhent;

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

appoint a manager of the whaole' or any part of the business of that Chargor;

(il Pratection of assets: to make and effect all repairs, alterations,
improvements,. replacements; develepments, demolitions and insurances
(including indemnity insurance-and performanice bonds and. guarantees) and
do all other acis which a Chargor might do i the ordinary ‘conduct of its.
business, as well for the protection as for the improvement of the. Security
Assets and to commence and/or complete any duilding operations. on any
Land secured pursuant te this Dead and to apply for and mairtain any

planning permissions, building regulation approvals “and’ any ‘other
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(iv)

()

(vi)

Vi)

permissions, consents or licences; in sach case as the Receiver may in its

absolute discretion think fit or cancur in any of the foregoing;

Employees and. advisers: to appoint ‘and discharge managers; officers,
agerits, -accountants,. servants, workmen and othef advisers for the purposes
of this Deed, upbn such terms a5 ‘to remuneration or otherwise as the
Receiver may think proper and fo discharge any such persons appointed by

a Chargor;

Barrow money: to borrow maney for the purpose of exercising any of the
powers, authorities and discretions conferred on the Receiver by or pursuant
to this Deed and/or-of defraying any costs, charges, losses or expenses
{including the Receiver's remuneration) which shall be incirred by that
Receiver in the exercise of such powers, authorities and discretions or for any
other purpose, 1o raise and borroew money either unsecured or.on the security
of the Security Assets or any part of the Security Assetfs either in priority fo
the security constituted by this Deed or otherwise and generally on such
terms and conditions as that Receiver may think fit and no person lending
such maoney shall be coricerned to enduire as to the propriety or purpose. of
the exercise of such power of to see to the application of any money so

raised or barrowed;

Sell business: to -sell or concur in selling theé whole ¢r any part of any

Chargor’s business whether as a geing concern or ctherwise;

Sell assets; to. sell, exchange, grant options to purchase, license, surrender,
releass, disclaim, abanden, return cr otheiwise dispose of, convert inta-
money or realise’ all or -any part of the Security Assets by pubiic auction or
private contract and genherally in such manner and on such terms as the
Receiver shall think proper ‘or to concar in any such transaction. Without
prejudice to the generality of the faregoing the Receiver may do any of these
things for a consideration consisting of cash, debentures or ather obligations;
shares, stock or ather valuable consideration.and any such consideration may

be payable in a lump sum or by instalments spread over such period as the.
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(viil]

(i)

)

(XI:]'

Receiver may thirik.fit. Fixtures, other than landlords’ fixtures, may be severed
and sold separately ftom the propérty containing them withcut the conserit

of the relevant Chargor;’

Acquire assets: to acquire assets for such consideration and on such terms
as the Receiver may think fit, to purchase outright or acquire by leasing,
hiring, licensing or otherwise, any land, buitdings, plani, equipment, vehicles

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

the Receiver considers necessary or desirable for the camying on,

improvement or realisation of any of the Security Assets or the busihess of a.

Chargor or otherwise for the benefit of the Security Assets;

Leases, etc,: to grant or:agree to grant.any leases whaisoever and let on

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

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

such term and at such rent. (with or without.a premium). as the Receiver may:

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

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

variation of any such contract affecting all or any part of the Security, Assets
on:such terms as the Receiver- may think fit (including the payment of money

1 a tessee ar-teénant on & surrender or any rent review);

Uncalled -capital: to call up or require the directors or members {as

applicable) of a Chargor to call up all or any.pertion. of the uncalled capital

for the time being of-a Chargar and to enforce payment of any-call by action

(in the name of that Chargor or the Receiver, as may be thought-fit by the

Receiver);

Compromise: to negotiate, settie, adjust, refer to arbitration, compromise,

abandon and arrange any claims, accounts; disputes, questions and demands

with or by any person who is or claims: to be a creditor of a Chargor or

relating in any way to the Secirity Assets or any part of them;.
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(¢} Legal actions: ‘to bring, prosecute; enfarce, defend and abandon ail such
actions, suits and proceedings in relation to the Security Assets or any part

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

(i) Receipts: to give valid réceipts for all moneys and execute all assurances and

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

(xiv) Subsidiaries, etc.; to form a Subsidiary or Subsidiaries of a Chargor in any
jurisdiction-and transfer ta any such Subsidiary or any-other company or body
corporate, whether or not formed for the purpose, all or any part of the

‘Security Assets;

(xv) Powers, discretions, etc: to exercise any powers, discrefions, voting,
conversion ar other rights or entitlements in relation te any of the Security
Assets or incidental to the-ownership of or rights in orto any. Security Assets
and to complete or effect any transaction eritered inte by a Chargor and
‘complete, disclaim, abandon or.medify all or any of the outstanding contracts
or arrangements of a Chargor relating to or affecting.all or any part of the

Security Assets; and

(xvi) General powers: to do all such other acts and things as the Receiver may
consider desirable or necessary for realising the Security Assets or any part-
of them or incidental or conducive to any of the matters, powers or
autharities conferred cn a Receiver under or by virtue of this Deed, to exercise
in. relation to the Security Assets ar any part of them all such powers,
authorities and things. as the Receiver would be capable of exercising if it

were the absolute beneficial awnerof themn,
and to use the name of the relevant Charger for all or any of such purposes.
223  Removal

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

it (so far a5 it is lawfully able) and may, whenever it may deem it expedient, appoint a new
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Receiver in ‘the place of any Receiver whose appointment may for any réason have

tarminated.
224  Remuneration

(@) The Security Trustee may from time to time, fix the remuneration of any Recgiver
appointed by it (which remuneration may be or include a commission calculated by
reference to the'grass amount of all moneys received or-otherwise and may include
remuneration in connection with claims, actions or proceedings made ar brought
against the Receiver by a Charger 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 sections 169(6) and
(8) of the Law of Property Act. 1925 shall not apply ‘in relation to any. Receiver
appainted under this Deed.

(b) The amount of suich remuneration may be debited by the Security Trustee to any
account of the relevant Chargor, held with -a Secured Party but shall, in any avent,
form part of the Secured Obligations and accerdingly be secured on the Security

Assels under the security contained in this Deed.
225  Extent of appointment

The exciusion of any Security Assets from the appointment of the Receiver. shall not preclude
the Security Trustee from subsequentiy extending the Recaiver's or Receivers' appointment
{or that of their replacement) to that part or appdinting another Receiver aver any other-

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

Mone of the Secured Parties shall, nor shall any Receiver appoinied- as aforesaid, by reasori
of it or the Receiver entering into possession of the Security Assets or any part of them or
for any other reason, be liable to account as mortgagee in possessior or be liable for any
loss oni reafisation or for any default-or omission for which a mortgagee in possession might

be. liable.
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227  Agent of Chargor

() Every Receiver of & Chargor duly -appoirited by the Securify’ Trustee under- thé
powers in that respect contained in this Deed shall be deemed ‘to be the agent of
that ‘Chargor for all purposes and shall as such agent for all purpdses be deemed
to be in the same position as a Receiver duly appointed by a mortgagee under the

Law of Property Aci 1925.

(b) ‘Each. Chargor alone shall be rtesponsible for the contracts, engagements, -acts,
omissions, defaults and losses of the Reeeiver and for liabilities: inturred by the
Receiver and no Secured Party shall incur any liability for them by reason of the

Security Trustee appointing such. Receiver or for any other réason whatsoever.
228  Security Trustee may exercise

To the fullest extent permitted. by law; ail or any of ‘the powers, authorities-and-discretions
which are conferred by this Dead (either expressly ar impliedly), upon a Réceiver of the
-Security Assets, may be exercised after the security created under this Deed becomes:
enforceable by the Secarity Trustee in relation to the whole of such Security Assets or any
part of them without first appeintihg a Receiver of such property or any part of it or

notwithstanding the appointment of a Receiver of such property or any part of it.
23. APPOINTMENT OF AGENT AND CTHANGES TO CHARGORS

{a) Fach Charger {other than the Agent) by its execution of this Deed or ar Accession:
Deed ifrevacably appoints the Agent (acting through éne or migre authorised
signatories) to act .on its behalf as its agent (and the Agent accepts such

appointment) and irrevocably authorises:

[0 the Agent on its behalf to supply all information concerning itseif
cantemplated by this Deed to the Security Trustee and the other Secured
Parties and 1o ‘execute on its behalf any Accession Deed or other deed or
agreement; notwithstanding that they” may affect that '-Charg‘_or, without

further reference to or the consent of that Chargor; and
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24.

241

@

{b)

{c)

{ii the Security Trustee to give any notice, demarnid or other communication to

that Chargor to the Agent;

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

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

Wherk the Chargor is a member of a group of companies arid/or limited liability
partnerships, a company or limited liability parinership may become an: Additional

Chargor if:

{i) the Security Trustee approves: the addition of that proposed Additional

Chargor;

(i) the Agent and the proposed’ Additional Chargor deliver to the Security

Trustee a duly completed and executed Accession Deed; and

i) the: Security Trustee has received ail of the documents and othér evidence
for its. know your customer chécks and any corporate authorities required
by the Security Trustee in relation to that Additignal Chargor, each in form

and substance satisfactory te the Security Trustee.
EXPENSES AND INDEMNITIES

Each Chargor -shall on demand pay to or reimburse the Secured Parties and their
nomiinees, agents or Delegates on the basis of a full indemnity on an after tax basis
thé amount ‘of all commissions, costs (including legal costs and remuneration),

charges, losses, liabilities, and expenses and other sums reasonably incurred by the

‘Security Trustee (whether acting in its personal capacity or as security trustee for

and on behalf of the Secured Parties or any other Secured Party and any of their

norminees, agents or Delegates) in connhection with:

the inspection or valuation of the Security Assets;

making a demand for paymient or the delay in réceipt of payments under this Deed;

a failure by any Chargar to perform its obligations under this Dead ar ot'herwi_se

breach any terms of this Deed; and
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{d}

24.2

24.3

(a)

(b}

the preservation; enfarcement or the attempte‘d presenvation or enforcement of any

‘of théir rights undér this Deed whether incurred as a: résult of any act or omission

oy, or proceedings:involving, that Chargor er any third party together with interest

on the amiount payabléin accordahce with Clause 3 (Agreement to pay).

Each Chargor shall on demand pay to-or fully indemnify the Securéd Parties or other

nominee ar agent on an after-tax basis- against all losses, actions, claims,

-commissions, costs (including legal costs, expenses, procéedings, and remuneration),

charges, losses, liabilities, -expenses and other sums and éxpenditure which the

Security Trustee (whether acting in its personai capacity or as security trustee for

and on. behalf of the Secured Farties) or any other Secured Party and. any of their

nominees or agents Mmay suffer, pay or incur, acting reasonably, in connection with

any payment or discharge in respect of the Secured Obligations {whether made by

that Chargor:or a third party} beconiing void, voidable, ineffective or.unenforceable

for any reasons whatscever.

Where, pursuant to Clauses 24.1 or 24.2 above, a sum is paid to such Secured Party
{or their nominees, agents or Delegates), the relevant Chargor shiall, in addition, pay

to the Seéured Partiés (or their nominees; agents or Delegates) in respect of value

-added tax:

(except where the payment falls within Clause 24.3(b) below), such amount as equals
any value added tax charged to the relevant Securéd Party (Or their nominees,
agents or Delegates) in respect of the matter which gives rise to the payment and
which the relevant Secured Party {or their nominees, agents or. Delegates) certifies
i5 not Tecaverable by it by repayment or credit (such certificate to be conclusive-in

the absénce of manifest error); and

on any reimbursemerit of or indemnification for any commissions, costs, chargas,
expenses-orother items incurred by the relevant Secured Party (or their nominess,
agents or Delegatés} as agent for that-Chargor, such amount :as equais the amaunt
induded in the commissions, costs, charges, éxpenses or other itéms in respect of

value added tax (and in ‘such a case the relevant Sedured Party {or their nominees,
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24.4

25.

257

25.2

253

agents or Delegates) shall provide that Chargor with an appripriste tax invoice in

respect of such item, naming that Chargor as recipient of the reievant supply).

Each Chargor agrees that ne Secured Party. will be held responsible for any loss
suffered as a resuit of exercise of or failure to exercise by the Security Trustee or
any other Secured Party of iis rights under this Deed, except in the case of gross

negligence or wilful default of the relevant Secured Party.
SET OFF

The Security Trustee or any other Secured Party may at any time and from time to
time without notice {but shall not be obliged to) set off (i) any obligation which is
due and. payable by a Chargor to the Security Trustee, any other Secured Party

and/or any other member of the Barclays Group and is unpaid against (i) any

obligation (whether or not matured) owed by the Security Trustee, ary other

Securad Party and/or any ather member of the Barclays Group to a Chargor,
reqardless of the place of payment, bocking branch or currency of either cbligaticn
(with the difference between the amounts in (i) and (i) being the Sef.off Amound,
regardiess of the place of payment, booking branch or currency of either obligation,
Pursuant to the rights in the preceding sentence, any Secured Party may (and the
Security Trustee may direct a Secured Party or other members of the Barclays Group
10} debit-an account held by any Chargor with any member of the Barclays Group

by an amount up. to-and including the Set off Amount,

If the. obligations are in different currencies; the Security Trustee and any other
Secured Party may convert either obligation at a market rate of exchange in its
usual course of business for the purpose of the set off and if when converted it
leaves the Security Frustee or Secured Party (as applicable) with less than the
amount due the relevant-Chargor mist make goad the amount ‘'of the shartfall on

demand.

The Security Trustee and any other Secured Party miay, in its absolute discretion
estimate the :amount of any liability of a Chargor which is contingent or
unascertained and thereafter set off such estimated amount and no amount shall

be payable by the Security Trustee or Secured Paity {as applicable) to any Chargor
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26,

2611

26,2

26.3

-26.4

26.5

27.

271

27.2

unless and until all Secured Ohligations have been ascertained and fully repaid or

discharged.
DISCREVION AND DELEGATION

Any liberty or- power which may be exercised or any determination which may be

made under this Deed by the Security Trustee-or-any Receiver may be exercised or

made from time to time in its absolute and unfettered discretion without any

obligation to give reasons,

Each of the Security Trustee :and any Receiver may. at any time delegate ali or any

of the rights conferred on it by this. Deed.

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

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

Receiyer may think fit.

Such delegation shall not preclude-either the subsequent exercise of such power,
authority or discretion the Secutity Trustee or theé Receiver itself or any subsequent’

delegation or revocation.

Under no circumstances shall the Security Trustee, nar any other Sacured Party nor
any Receiver or any Delegate (nor any officer, agent or émployee of any of them)
be liable to any Chargar or any other person as a fesult of or in connection with

any act, default, omission or misconduct on the part.of any Delegate:
TRANSFER AND: DISCLOSURE

The Secured Parties may at any time sell, assign, novate, $ecuritise or otherwise
transfer all or part of theirrights and/or obligaticns in respect of this Deéd tfo any
persan at any time (a Transfered). Each Chargor consents to the disclosure by the
Secured Parties of any information and documentation -directly or indirectly

concemning this Deed to any prospective or actual Transferee,

The Secured Parties may disclose any information relevant. to this Deed in-the

Secured Parties' possession relating 1o each Chargor and the Security Asgets to:
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(a)

(&)

()

=)
{h)

(i)

27.3

28.

any other member or affiliate of the Barclays Group and -our or their officers,

directors, employees, auditars; partners, consultarits and professionall advisers;
a governmental, banking, taxation or cther regulatory authority;

any -person. in connection with a securitisation of all or-any -part of the ican assets

of any member of the Barclays Group fram time 1o time;.

ary person whe may otherwise enter into contractual relations. with any member of

the Barclays Group in cannection with this Deed;:

any person to whom information is required or requested to be disclosed. by any-
court of competent jurisdiction or governmental banking, tasation or other

regulatory authority or similar body;

any rating agency {including its professional advisers) to -enable the rating agency

to’carty out its normal rating activities;
each other Chargor;
any credit reference agency, and

any other obligor in respact of all or part-of the Secured Obligations and any

affiliate, holding company or subsidiary thereof.

Mo Chargor may assign or otherwise transfer any of its rights or obligations under

this Dead.

FORBEARANCE

No delay or omission on the part of the Security Trustee (or any other Secured Party) in

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

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

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

power or, privilege,
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COUNTERPARTS

This Deed may bie executed in any number of ceunterparts, each of which when exécuted

and delivered shall be an original. All such counterparts will together constitute cne

‘instrument;

30.

301

302

303

304

305

{a)

NOTICES, COMMUNICATIONS AND DEMANDS

Any notice; communication or demand Lnder or in-connection with this Degd shall
be in writing and shall be delivered personally, or by post to the Authorised Address
and, if given by any Secured Party, may be made or given by any manager, officer

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

Any notice, camrunication or demand made or delivered under ar in connection
with this Deed to a Chargor or the Agent will only be effective in the case of a letter
which is sent Dy pest, in a first-class prepaid: letter where available, and is postad
before the last cellection 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 succeéding day upon which 2

delivery of letiars. is made.

Any notite to any Secured Party, shall be addressed in writing and sent by post to
Barclays Sr-:-cu'rity- Trustee Limited at Business: Lending Services, PO Bok 18276,
Birmingham, B2 2XE and shall only be effective when actially received by that

Secured Party.

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

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

Demands under this Deed may be made from time to time and, at any iime, the
liabilities and ohligations of .eack Chafgor under this Deed may be enforced,

irrespective of:

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

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

Page 45



(b

306

31.

371

31.2

313

314

31.5

32.

321

322

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

Deed is enforced.

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

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

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

affected or impaired.

Save as. otherwise provided for in this Deed, a person-who is not a party to this
Cead has no right under the Contracts (Rights of Third Parties) Act 1939 or any’
similar applicable legislation to enforce or to enjoy the benefits of this Deed; unless

othenwise specified.

Notwithstanding-any terni of this Deed the consent.-of any person.who is not a
party is not required 1o rescind or vary this. Deed or-any other agreement entered

into undzar of in cannection with it.

Linless otherwise specified, the Secured Parfies may, subject to this Clause 31 and
the Contracts (Rights-of Third Parties) Act 1999 ar any similar applicable legislation,

rely-on any clause of this Deed.

This Deed is intended fo take effect as'a deed notwithstanding the fact that any’

party may only execute this Deed under hand.

GOVERNING LAW AND JURISDICTION

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

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

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

the jurisdiction of the -English courts.{but without prejudice ta the Secured Paries'

'Page'als




right to commence proceedings against any party in any other _ju’risdictio‘n) and

irrevocably waives any objection on the ground-of venue or inappropriate forum or

any.similar grounds.

This Deed has Been executed as a deed by the Chargors and sighed by the Security Trustee,
each Finznce Party and the Barclays Acecunt Bank.and is delivered on the date stated at

the bieginning of this'Deed,
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SCHEDULE 1 - THE PARTIES

Hoaldings Limited

Name of Chargor | Country of Registration Registered Address
Jurisdiction Number
Aspect Group England and Wales | 02529333 15 Palace Street,
Services Limited Norwich, Norfolk,
NR3 1RT
Aspect Group En_gi'and.and Wales | 10339195 15 Palace Street,
Hoidings Limited :Norwich, NR3 1RT
The Agent

Name of relévant | Country of | Registration Registered Address
Chargor Jurisdiction Number

Aspect Group England and Wales. | 10339195 15 Palace Street,

Norwich, NR3 1RT
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SCHEDLULE 2 - FORM OF ACCESSION DEED

THIS ACCESSION DEED is made-on: (@]

Between

(1

Aspect Group Holdings Limited {incorporated in Ergland and Wales with
registered number 10333195 ) for itself and for the. Chargors {the Agens;

2 [Insert NAME OF COMPANY/LLP] (incorporated in [+] with registered humber
[Insett -COMPANY/LLP NUMBER]) bf [insert REGISTERED ADDRESS] (the Acceding
Chargon;

and

(3) Barclays Bank UK PLC (Company Mumber 09740322 of 1 Churchill Place; Landon
E14 SHP (BEUK);

&Y Barclays Bank PLC {Company Number 01026167) of 1 Churchill Place, London E14
SHP (BEPLL);

(5} 'Barclays Mercantile Business Finance Limited (Company Number 00898129) of 1
Churchill Place, Londen Ei4 SHP (BAFBA; and

()] Barclays Security Trustee Limited (Company Number 10825314} of 1 Churchill
Piace, Londen E14 SHP, acting in its capacity as security trustee for and on behalf
of the Secured Parties (the Security Trustee).

Whereas

This Accession Deed is supplemental tc a Debenture and Cross Guarantee datad [+]

between; inter alia, the Agent, the Charger(s) {as defined theréin).and the Security Trustee

(Pebenture and Cross Guardrites).

It is agreed as follows

1

(a)

DEANITIONS AND INTERPRETATION

Defiritions
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{a)

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

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

‘Accession Desd.

Interpretation and other provisions

(). Clauses 1.2 (/nterpietation and 31 (Miscollancous Provisions) of the
Debenture and Cross Guarantee are incorperated.in this Accessicn Deed as if
they were set out in full in this Accession Deed, but so that references in
those Clauses to this Accession Deed shall be construed as references to'this

Accession Deed.

{i)  Ali the provisicns contained in the Debenture aid Cross Guaranteé in relation
o the security creatad by it and all the powefs and rights conferred on' the
Security Trustee and arly Receiver in relatioh to the seciirity created by the
Debenturé and Cross Guarantee shall extend and apply to the security created

hy this Accession Deed.

{it) The Deberture and Crass Guarantee arid Accession Deed shall be read

tegether and construed as ene instrument.
ACCESSION OF ACCEDING CHARGOR

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

AGREEMENT TO PAY

The Acceding Chargor, as primary obligorand not merely as surety covenants with
the Security Trustee that it will pay and discharge. on demand the Secured
Obligations on the date(s) on which such Secured Obligations are expressed fo

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

liability for such Secured Obligations arises.
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(b)

©

4

{a)

The Acceding Chargor uficonditionally and-irrevocably:

{}

{iiy

(i)

‘guarantees to each Finance Party punctual performance of all of each ather

Chargor's payment obligations to each Finance Party;

undertakes to each Finance Parfy that whenever another Chargor does not

pay any part of the.Secured Cbligations when due to the relevant Finance
Farty, it shall immediately on demand pay that amount (in whatever currency

denorninated) as if it-was the principal obligor; and

agrees with each Finance Party that if any obligation guaranteed by it.is or
becomes unenforceable; invalid or illegal, it will, as- an inde’pend_ént and

primary obligation; indemnify each Finance Party immediately ofi demand

against any cost, claims, charges, expenses, losses or liability it incurs as a

result-of another Chargor not paying any of part of the Secured Obligations
which would, but. for such unenforceabifity, invalidity or illegality, have been
payable'by it on the date wher it would. have been due. The amount payable
by.the Acceding Chargor under this indemnity {meaning fer the aveidance of
doubt, that the Acceding Chargor is required. te fully reimburse the relevant
Finance Pariy) will not exceed the arnount it would have had to pay under
this Accession. Deed and/or the Debenture and Cross Guarantee if the amount

claimed had been recoverable on the basis of a guaranice.

The covenants and obligations cantined in this Clause 3 are given subject to, and

with the benefit of the provisions set.out in Schedule 3 (Waier of Dafences and

Deferral of Rights) of the Dzbenture and Cross Guarantee by the Accading Chargor

jointy-and severally with each other Chargor.-

CHARGES:

General

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

(i)

continuing ‘security for the payment and discharge of th& Secured

‘Gbligations;
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(ii)

(iii)

(V)

grahted with-full title guarantee;

granted ‘in respect of all the right, title and interest (if any), present and

future of the Acceding Chargor in and to the relevant-Security Assef; and

granted in favour of the Sécurity Trustee tc hold on-trust for and on behalf

of the Secured Parties.

(b} Fixed charges

The Acceding Chargor charges by way of first fixed charge:

{)

(ii}

(Y

(iv)

)

(vi)

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

Land Registry;.

all Land in England and Wales now vested in it and registered: at the Land

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

{to the extent that they arg not Land) all plant, macﬁinery,- computers,
vehicles, office or other equipment now or in the future owned by it and its
Interest in any plant, machinéry, computers, vehicles, office or other
equipment in-its possession (but excluding any for the time being part of
its stock-in-trade or wark-in-progress) and the benefit of all contracts,

licences and warranties relating to them;

(to the extent not validly and effectively assigried pursuant to Clause 4(c){)
(Assignment) below) all Rental Income and the- benafit to the A‘ccEd_ing
Chargor aof all othier rights and claiins to which Acceding Chargor is now of
may in the future become entitled in relation to the Land including {but nat
fimited to) all rights and claims of the Acceding Chargor against all persons
whio now are or have been or may become lessess, sub-lessees, licensees
or occupiers of any Land and all chargers and sureties for the obligations

af such persons;

all Securities;
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(vil  the [nsurarice Contracts.together with all fights and interest in the Insurance
Contracts {including the benefit of all claims arising-and, 1o the extent nat
validly and effectively assigned pursuant to Clause 4{c){vi) (Assignmens
below; all menies payabie under them;;

(viii)  all of its present and future goodwill;

(ix) all of it present and future uncalled capitaly

(x} all of its present and future Intellectual Property Rights;

i) all traide secrets, confidential information and know-how owned er enjoyed
by it now or in the future in any part of the world;

(i) all other debts now or in the future owing to it save for those arising an
fluctuating accounts: with associates (as defined in section 345 of the
Companies Act 20086);

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

(iv)  the benefit-of all instruments, guarantees, charges, pledges and ather rights
now or in the future avaitable to it as.security in respect of any Asset itself
subject to a fixed charge in favour of the Secutity Trustee.

Assignment

The Acteding Chargor assigns and agrees to assign all of its right, title; estate and

other interests in and o

(i)

the Rental lncome -and the: benefit to the Acceding Chargar of all other

rights and claims to which the Acceding Chargor is-now: or may in the future

become -entitled in relation 1o the Land including (but not limited to) all

rights and claims of the Acceding Chargor against all persons who now are.

_or have been or may become lessees, sub-lessees, ficensees or accupiers of

‘any Land and all chargors and sureties for the obligations of such persons;
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(i) the benefit of all guarantes, warranties and representations given or made
by and ariy rights or remedies against all-or ary fpraf.essio'na[ advisors now
or at any time engaged by the Acceding Chargor in relation 16 any Land
and the manufacturers, suppliers or installers of all plant, machinery, fixtures,
fittings and other equipment: now or from time to time in the buildings
erected orto be erected on any Land and any other person, firfn or cormpany
now or from time to time under contract with or under a-duty to the
‘Acceding Chargor and the benefit of all sums recovered in any proceedings

against all or any of such. parsons;

(i)  the benefit of all Property Agreements and the proceeds of any claim, award
or judgement arising out of any Property Agreement and all sums paid or
payable to the Acceding Chargor under ar in respect of any Property

Agreement;
{iv) each Assigned Account and 2ach rejated Deposit;

&) (to the extent that any Intellectual Property Rights are not capable of being
charged pursuant to Clause 4(b) {Fixed charges), whether by reason of lack
‘of any third pariy consent which is required, or otherwise).its right, title and
interest {if any) in and to any.and all damages, compensation, remuneration,
-profit, fent, fees, royalties or income which it may deiivé fram such
intellectual Property Rights or be awarded, or entitled to in respect of such

intellectual Property Rights; and
tvi) any sums payable 1o it pursuant.to any insurance Contract,

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

mortgagee in possession.
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(d)

(&)

Floating charge

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

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

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

interests created under-or pursuant to this Accessioh Deed.

{iif) The floating charge created by thie Acceding Charger under Clause 4(d)(i}
above is a“qualifying floating charge” for the purposes of paragraph 14{2)(a)
of Schedule B1 to the Insolvehcy Act 1986 (incorporated by Schedule 16 of
the Enhterprise Act 2002). Paragraph 14 of Schedule: B1 of the insolvency-Act
1986 <hall apply to this Accession Deed.

Attarney

The Acceding Chargor, by way of security, irrevocably and severally appoints the
Security Trustee (and any Receiver or Delegate appointed- under this Accession
Deed) to be its attorney in accordance with the provisions of Clause 17 (Further
Assurances) of the Debenture and Cross, Guarantee. The Acceding Chargor ratifies
and confirms whatever any attorney does of purporis to do pursuant to its

appointment under this Clause 4(g),
REPRESENTATIONS

The Acceding Chargor makes the réprésentations set out in Clause &
(Represeniations) of -the Debenture and Cross Guaraniee on the dste of this

Aceession Deed.

CONSENT OF EXISTING CHARGORS

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

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

NEGATIVE PLEDGE
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{a)

(b)

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

Trustee:

()] tréate, agree to create or pérmit to exist any trust interest or Security
Interest (howsoever ranking in point of priority) of any nature whatsoever
(including such as arises by operation of law or any enactment) in, over or

affecting all or any part of its Security Assets; or

(i) subject to Clause 7(b) below, part with, grant or enter into a lease of, sell,
transfer, -assign or otherwise dispose of (including by way of declaration of
trust). all or any part of its Security Assets or any interest in them or agree

to do so.

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

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

(i create any rrartgage or any fixed or floating charge or othér security over’
any of the Floafing Charge Assets (whether having priority over, or ranking
pari passu with or subject to, the floating charges created by this Accession

Deed and the Debenture and Cross Guarantee); or

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

by way of sale in the ordinary course of business.
IMPLIED COVENANTS OF TITLE

The cevenants set out in secticis -3{1), 2(2) arid. 6(2) of the Law of Property’
{(Miscellanecus Provisions) Act 1924 will notextend te paragraphs (b}ta {¢} of Clause
4 (Charges) above. It shall be implied in respect of paragraphs (b) to (d} of Clause
4 (Charges) above- that theé Acceding Chargor is disposi'ng of the ‘Security Assets
frée from all charges and encumbrances (whether monetary or not) and from all
cther 'rights- exercisable by third parties: (including liabilities imposed and rights

conferred by er unter any enactment).

OWNERSHIP
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{a)

(b)

(c)

(d)

The Acceding Chargor is the legal and bengficial owner of, and has good and
marketable title to, its Security Assets; in each case, free from security {other than
that created by or pursuant to this Accession Deed) and restrictions and onerous

covenants.
DELIVERY OF DOCUMENTS oF FITLE AND REGISTRATION

The Acceding Chargor shall, on the date of this Accéssion Deed deliver (or procure
delivery) to the Security Trusiee of, and the Security Trustee shalf be entitled to hold
and retain during the Seclirity Period; all deeds, certificates and other documents of
title relating to the preperty charged pursuant to this' Accession Deed (including
any lease or licences relating to it) where originals thereof are not requized to be

registered.

The Acceding Chargor shall, at any time as required by the Security Trustes, exacute
and deliver to the Security Trustee any-documents. and trarisfers to constitute. or
perfect an equitable or legal charge or a pledge (at the Security Trustee's opticn)
over any Securities, including: uncertificated Securitiés within any clearing, transfer;
settlement.and/or depository system, and give any instructions and take any actions

the Security Trustee may require to achieve this.

The Acceding Chargor shall, if requested by the Security Trustee, executé all such
documents and do all acts that the Security Trusiee may reasonably require to
record the interest of the Security Trustee in any fegisters reiating to any registered

Intellectual Property Rights.

The Acceding Chargor undertakés ta make or procure that there is made-a due
application to the Land Registry in respect of any Land that is registered land (with

the Acceding Chargor's consent as.praprietor of the relevant registered estate):
(i) to enter a restiiction in the following terms on the relevant register of title:

* No-dispesition of the registered. estate by the proprietor of the registered
estate or By the pioprietor of any registered charge, not being a charge

ragistered before the entry of this restriction, is to be registered without 3
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(e)

{f)

©

11

12

written consent signed by the proprietor for the time: being of the tharge
i the aeccession deed dated f ] in faveur of Barclays Security
Tristee Limited (te hold on trust for and on behalf of the securet! parties
specified therein} as referred to in the charges register or their conveyancer

and

(i} to enter-an obligation to make further advances.on the relevant register of

title,

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

under or pursuant to this Accession Deed does nat contravene any of the provisions

of the memerandum- or articles of asseciation or other constitutive documents of

the Acceding Chargor.

The Acceding Chargar shall, if requested by the Security Trustee, execute and deliver
to-the provider of any Insurance Contracts such nofices and. othier. documents as
the Security Trustee may reasonably require in relation 1o the assignment by way of

security.

The Acceding Chargor undertakes not to amend, vary or waive the térms and
conditions relating to any Insarance Contract without the prior written consent of

the Secufity Trustee.
CONTINUING SECURITY

The security constituted by this Accession Deed shall be continuing, is made for
securing further advances and will-extend to the ultimate balance ‘of the Secured
Obligations, regardless of. (i) any intermediate payment or.discharge in whole or in
part; and- (i) "any amendment, variation, restatement; assignment, ‘na_p'lalr.';'\c_w"ne.-'nt‘r
refinancing, niovation-or departure (however substantial or material) of, to er from

any document canstituting any Secured Obligations.

COUNTERPARTS
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(a)

(b}

This Accession Deed may be executed in any number of counterparts, each of which
when executed and délivered shall be an original. All such counterparts will together

gonstitute one instrument.
GOVERNING LAW AND JURISDICTION

Clause 32 (Governing law and jurisoiction) of the Debenture and Cross Guarantee
shall be incarporated in this Accession Deed as if set aut in full in this Accession

Deed but so. that references in that Clause to "this Deed" shall be construad as’

references to this Accession Deed.

{SERVICE OF PROCESS '

The Civil Procedure Rules regarding service and deemed service will not apply to
any letter or ather communication notifying a claim or serving legal proceedings
under or in connection with the Debenture and Cross G'u_aran'tee or this Accession
Deed, -which shall instead be served in accordance. with Clause 30 (Notices
Communications and Dermands) of the: Debenture and Cross Guarantee and/or this

Clause 14,

Without prejudice to any other mode of service allowed 1under the Debenture and

Cross Guarantee or this Accession Deed; the Acceding Chargor:

(i) irevocably appoints [name process agent] (the Process Agent) as its agent for
service of process in relation to any proceedings befare the English courts in
connection with the Debenture and Cross Guarantee and this Accession Deed
[and the Acceding Chargor confirms that the Process Agent has accepted such

appezintment]’; and

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

Chargar of the process will not invalidate the proceedings concerned.

t

Wc:rding insquare brackets to. be inserted. i the Process Agert will not 'sign this. Accession Deed.
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(© If the Process Agent is unable for any reason to act as agent for setvice of process,
the Acceding Chargor must immedistély {and in any event within 7 days of such
event taking place) appeint ancther agent on terms acceptable to the Security

Trustee. Failing this, the Security Trusteeé may .appoint -another agent for this

purpose.

{d)  The Acceding Chargor expressly agress and consents to the provisions of this Clause
14.

() [The Process. Agent, by its execution of this Accession Deed, confirmg its

appeintment as agent for service of process in relation to any proceedings before

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

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

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

this Accassion Deed.

[ Exacution blocks For Barciays Bank PLC, the Agent. the Acceding Chargor fand the
Process A gen_rj" to be inserted 47

#  Wording in sguare brackets to be inserted if the:Process Agent will sign this Adcassion Deed.
} o beinsered if the Acceding Chargar is incorporated in a jurisdiction other than 'Eng'!:and anid Wales..

4 Signature black far Process Agent ta’be included if {0 the Acceding Chargor is incc-‘rpo_rat_ed in.a jutisdiction
other than Erigland-and Wales and (ii} thé Process Agent will countersign.the Accession Dead.
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SCHEDULE 3 - WAIVER OF DEFENCES AND. DEFERRAL OF RIGHTS

Construction

Each Chargor acknowledges and agrées that the guarantee constituted by this Deed

shall be deetried to' be granted by each ‘Chargor to each Finance Party separately,

as if each such guarantee is constituted by a separate instrument entered by tha

Chargors and, such Finanice Parly {sich Finance Party being the Beneficiary), solely

for the benefit of that Beneficiary. Any reference to “the-guarantee” in this Schedule

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

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

beneficiary under the guarantee granted by the Chargors in Such Beheficiany's

favour.

Continuing Guarantee and Continuing Security

(@)

(b}

)

The liability of each Chargor shall hot be discharged orimpaired in any way
(i} by reason-of the invalidity, aveidability, voidability or uhenforceability as
regafds ahy other of those persons of -éntities to this Deed er (i} by the
Secutity Trustee' or any other Secured Party releasing, discharging,
compeunding with ar varying the liability hersunder of, or making any other
arrangement with, any other of those personis orentities or (i) any change

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

‘The security and guaraniee constituted by this Deed shall be a continuing

security and a continuing guarantée and shall extend to the ultimate baiance
of the Secured- Obligations znd to the perfarmance in-full of any and all
obligations securad and ¢uaranteed under this Deed, regardless -of any

intermediate payment or discharge in whole or in part.

If this Deed ceases to continue in force, the Security Trustee or any othér
Secured Party may open a new account, of contirue any existing account,
far each Chargor and the liabitity of that Chargor in respect of the Securéd
Obligations at the daté on 'which this Deed ceases shall remain regardless

of any payments-in ar-out of any such account,
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d)

If any discharge, release aor arrangement {whether in respect of the
cbligations of any Chargor or any Security for those obligations or
otherwise) is ‘made by the Security Trustee or any other Secured: Party in
whole or in part on the basis of any payment, security or othér disposition
which is avoided or must be restored in insolvency, bankruptcy, liquidation,
administration or analogous procedure or otherwise, without limitation, then
the liabifity of each Chargor under this Deed will continue -or be reinstated

as if the discharge, release or arrangemant had net occurred.

Immediate Recourse

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

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

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

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

irrespiective of any law of any provision to the contrary.

Discharge and release

()

‘The security and guarantée constituted by this Deed may be discontinued
and the liability under it crystallised at the expiration of three months after
receipt by the relevant Secured Party from a Chargor of notice in writing to,
discontinue it (such périod being the NMetice Period). The amounts payable

on crystallisation (the Crystaliisation Amounty will include:

) all commitmenits of a-Chargor that may become actual liabilities in

the future;
(i) all liahitities of a Chargor incufred during the Notice Period; and

{iy  any interest, fees and other -charges which any Chargor owes the
Finance Party at the end of the Notice Period hut which are not

actually charged to any Chargors’ account until later.
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()

Following. payment of the Crystallisatiori Amount. in full by the Chargor-
serving a discontinuence notice in accordance with paragraph 18(a) of this.

Schedule 3 {the Retiring Chargod:

el the Retiting Chargor shall be released by each other Chargor
(together; the Continuing Chargorsi from any liability {whether
past; present or future and whether actual or contingent} to make
a contribution to' any: Continuing Chargor arising by reason of the
performance by-any Continuing Chargor of its obligations under this

Deed;

{ii} each Continuing Chargor waives any rights it may have by reason
of the perdformance of its obligations under this Deed to take the
benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Security Trustee or any other Secured
Party or-of any security taken pursuant to or in connection with this
Deed or any Secured Liability, where such rights or security are

granted by or in relation to the assets of the Retiring Chargor; and

(iiy  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 Dead.

If any discharge, relgase or arrangement {whether in respect of the
obligations of any Chargor or any Security for these cbfigations or
otherwisg) is made by tHe relevant Secured Party in whole or in part on the
basis of any payment, security or othér disposition which is avoided or must
be restored in insalvency, liquidation, administration or analogous
procedure or otherwise, without limitation, then the liability of any Chargor
under this Deed will continue or be reinstated as if the discharge, release

ar arrangerment-had not occurred.

Waiver of Defenhces
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(a) Nané of the liabilities of obligations of any Chargor under the-security and

guarantee constituted by this Deed shall be impaired by a Secured Party:

Ul

(ii

{iti)

{iv}

V)

agreging any amendment;, variation, restatement, assignment;

replacenent, refinaricing, ribvation or departure (however

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

such-amendment, variatian, festatement, assignment, replacement,
refinancing, novation or departure (including any which may have
been made before the signing of this Deed} shail, whatever its
nature, be hinding upon each Chargor in all circumstanees,
notwithstanding that it may increase or atherwise affect the liability

of any Chargor;

releasing or granting any time or any indulgence of any (including,

witheut limitation, the waiver of any preconditions for drawing
under, or of any breach of, any docurnent). or entefing into any
transaction or arrangements whatsoever with or In relation to any

Chargor and/or any third party;

taking, -accepting, varying, dealing with, enforcing, abstaining from
enforcing, surréndering or releasing -any security, right of recourse,
set off or combination or other right or interést held by a Secured
Party for the Secured Obligations and ariy othér obligations secured

and guaranteed under this Deed in such manner as the relevant

‘Secured Party thinks fit;

claiming, proving for, accépting or transferring any payment in
respect of the: Secured Qbligations and any other cbiigations
sacured and guaranteed under this Deed In any corngosition by, ar
winding up of, any principal obligor and/er any third party or
abstaining from so claiming, proving for, accepting or transierring;

or

amalgamating with any other company or person ‘whether the new

company thus formed shall or shall not differ in its name, chjects,
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character and. constitution from the Sécured: Party, it being the
intent that this Deed shall rernain valid and effectual in all respects
and for all purposes in favour of and with reference ta any such
new company when formed, and may  be. proceeded on and
enforced in the sameé manner to-all interits-and purpases as if such
new company had been expressly named in and referred 1o hersin

instead of the Secured Party.

(b) Each Chargor expressty confirrns that it intends that the security and
guarantee constituted by this Deed shall extend from time to time to any
{however funclamental} variation, renewal, replacement, refinancing,
increase, extension or addition-af or to any of documents and/or any facility:
or amount made available under any of the documents .including, without
limitation, any variation or extension of the purposes for which any facility
or-ameunt might be made available from iime fo 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 whatsoever (whether in
respect of set off, counterclaim, duties, taxes, charges or otherwise) unless such
deduction -or withholding is: required by law, in which event the relevant Chargor
shall pay the Secured Party an additional amaunt so that the net amount teceived
by the Secured Party will equal the full amount which the Secured Party would have

received had no such deduction or withholding been made.
Preservation of the rights. of the Beneficiary

(a) The security and guarantee constituted by this Deed is to be in addition to
and is not to prejudice or be prejudiced by-any other guarantee or security
(including any other. guaraniee or security signed by a Chargor which the
Security Trustee or any other Secured Party may hold now or in the future),

Each Chargor will remain liable under the security and guarantee constituted
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by this Deed whether o not any other guarantee or security is valid-and

enforceable or continues in force

[[3)] If-a Secured Party receives any payrhent or security-from 2 Chargor or any
other personand a Secured Party is later orderad under insclvency laws to

festore the position 1o what it would have been had it not received that

payment or security, each Chargor will' be liable as if the Secured Party had,

never received the payment or security:

Suspense account

The relévant Secired. Party may at-any time and for such time as it thirks fit place
and kegep any amounts received, recovered or realised under the security and
guarantee constituted by this Deed or under such other-guarantee or security, to

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

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

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

discharge of the-Secured Obligations.

Deferral of Rights

(@} Until the end of the Security Period, a Chargor will nét exercise any rights

which it may have by reason of performance by it of its-obligations under

this Deed:
(i} to be indemnified by a Chargor-or in respect-of any other persan,
(i} b claim any éontribution fram any guarantor or other pérson in

respect of the. Secured Obligations;

(i to take the benefit {in whale or in part and whether by way of
subrcgation or otherwise) of any rights of the. Security Trustee of
any other Secured.Party under any document or-of any guarantee
or Secu__rity taken pursuant ta, or in connection with, the Secured

Obligations by tha Security Trustee or any cther Secured Party;
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(b)

{iv) to bring legal or ather proceadirigs for an order requiring a Chargor
or any other persen to make any payment, or perform .any
obligation, in raspect of which a Chargor or any othar parson has

given & guarantee, undertaking or irdemnity;

) ‘to exercise any right of set-off against any Chargor or any other

person; and/or

(vl to claim or prove as a creditar of any Chargor or other person in

competition with the-Security Trustee or any other Secured Party.

If a Chargor receives any benefit, payment or distribution in relation to such

rights, it shall hold that henefit, payment or distribution ta the extent

necessary 1o enable all amounts which may be or become payable to the.

Secured: Party by the Chargors to be repaid in full on trust for the Secured
Party and shall promptly pay or transfer the same to the Secured Party or

as the Secured Party may direct for application.
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SCHEDLILE 4 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK

To: Account Banbf.’afh’er-ﬁnanc:éf mnskitution

Date: [ ]

Dear ‘Sirs,

We give you noticé that, by a débenture and cross guaraniee dated (@] (Debenture and
Cross Guaranfed) we have assigned. to Barciays Securiw,Trus,tee- L'irnited (the Security
Tristes) all of our rights, title .anid interest in. and to the.accounts lisied below maintained
with your [Account Bank/other financial institution] (including any renewal, redesignation,
replacement, subdivision of subaccount of such accounts) and the debt or debts

represented thereby:

Account MNarne; [+]
Sort Code: []
Accourit No.: []

[repeat Fist as necessary].
(the Accournts)

We irrevocably instfuct and autherise you ta disclose to the Securify Trustee without any
reference to or further authority freim us and without any inquiry by you as to the
justification for stch disclosure, such information relating to the Accounts- maintained with

you from.time fo time as the Security Trustee may request you te disclose to it.
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With effect frorh the date of your receipt of this notice,

(a) any existing payment inistructions affecting the above Accounts are to be terminated
and ‘all payments and, commurications in respgct.of the: Accounts should ba made

to the Security Trustee or to its order (with a copy to us); and

(b) alt rights, interests and benefits whatscever accruing to or for the benefit of

ourselves arising from the Acteunts belong to the Security Trustee.

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

goveémnead by, and will be construéd: in accordande with, the laws of England and Wales.

Please acknowledge recéipt of this netice by signing the acknowledgement on the enclosed

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

[Pledse note that this notice is only to be completed if: (i) it has been agreéd that you are
providing security over an account held with-anather bank or financial iistitution; or {ll)

upon request by the Bank]

for and on behalf of

{Enter Chargor Namel

(Repeat additional signature biocks as required)
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Form of Acknowledgement of Notice

of Assignment by Account Bank

To: Barclays Security Trustee Limited (the Securify Tristee)

Date; [4]
Dear Sirs.

We confirm receipt from [Enter Chargors Named] (the Assignors) of a notice dated [+] of
an assignment upon the terms of a Debenture and Cross Guarantee dated [¢] of all of each
Assignor's right, fitle arid interest in and to, and all moriies (including interest) from time to
time-standing to the credit of the following acvcunts which are maintained with us and the

debt or debts represented thereby:
[List refevant accounts here)
(the Accounts).

We confirm. that the balance standing to the Accounts. at today'sr-da,te is []. ho 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 a tie deposit,
the expify of the rélevant per"iod)‘or (b).the creation of Security over the Accounts in favour

of the Security Trustee or any third party.

We unconditionally and irrevacably waive all rights of set-off, lien, ‘combination or
consolidation of accounts and security in tespect of any Accounts and similar rights
(however ‘described) which we may haveé now or in the future in respect of each of the
Accounts or the balance thereon to the extent that such rights relaté. to amaunts cwed 1g

us by the Assignors.

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

any rights attaching to the Accounts.
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We will act only in accerdance with the instructions given by persens authorised by the
Security Trustee and wé shall send.all statéments and other notices given by Us relating to

thie Accounts to the Security Trustee.

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

be governed by, and will be construed s accerdance with, English law.

Yours faithfully,-

for'and on behalf of

[Account Bank/other financial institution)
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EXECUTION PAGES

For and on behalf of Barclays Bank UK PLC' -

Marc Romain
Head of UK Corparate Lending & Asset

Finance Operations

For and on behalf of Barclays Bank PLC -

Marc Remain

Head of UK Corporate Lending & Asset

Finance Operations.

For and on behalf of Barclays Mercantile
Business Finance Limited

Angela Cttaway

Director -of Asset Finance

Far and on behalf of Barclays. Security
Trustee Limited

Marc Romain

Head. of UK Corparate Lending & Asset

Finance Dperations’

‘Page 72.




For and on behalf of Barclays Bank UK PLC

as Barclays Account.Bank

Marc Romain

Head of UK Corporate kending & Asset

Finance Cperaticns

Page 73



The Chargors:

EXECUTED as a DEED by Aspect Group

Services -Limited acting by two directers/a

directorand its secretary Signatlre of Director

ficuaed (oue =1
Narhe of Director (in BLOCK
CAPITALS

Signature af Director/Seerstaly

Pl fr__uiﬁ)-u_’

Name of Director/Secretary (in
BLOCK CAPITALS)

EXECUTED as a DEED by Aspect Group

Holdings Limited acting by two directors/a

Signature of Director

ﬂl(gﬂ:&ﬁ} {ot J_E'T
‘Name of Director (in BLOCK

CAPITALS)

Signature of Director/Secretary

director and its secretary

Tau. € riision
Name of Director/Seceetary (in

BLOCK CAPITALSY
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The Agent:

EXECUTED as a DEED by Aspéct Group
Holdings Limited acting by two directors/a

directer and its secretany

Signature of Director

MNarme of Director (in BLOCK
CAPITALS)

Signature of Di'recmrjfsr;e_cr.e-tary

Name of Director/Setfétary (in

BLOCK CAPITALS)
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