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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11625704

Charge code: 1162 5704 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th July 2019 and created by JOSEPH ROCHFORD

HOLDINGS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 11th July 2019 .

Given at Companies House, Cardiff on 12th July 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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IMPORTANT - PLEASE READ THI5 NOTE BEFORE THIS DEBENTURE IS EXECUTED

This Debenture Is an important legal document. We strongly racommend that you seek the
advice of your soficitor or other legal adviser before executing this Debenture.

. This is 2 Debanture including fixed charges over the assets referred to in Clause 4.2 (Fixed
charges}, an assignment of the rights and assets refarred ta in Clause 4.3 {Assignment)
and a floating charge over all of the other assets and undertaking of each Charger in
Clause 4.4 {Flaoting charges).

. The Security Trustee wili hold this Debenture as security for afl debts and other Babilities
owed 10 one or more of the Secured Parties by each Chargoer including under the
agreement to pay contained in Clause 3 (Agreement to pay), This includes alf present
and future loans or facitities that each of the Finance Parties has granted or may in the
future grant.

[ The guarantees created by this Debenture will be deemed to be granted by each Chargor
(on a Joint and several basis) in favour of each Finance Party separately, as if a separate
guarantee instrument were entered between the Chargors and each Finance Party
individually. The terms of each such guarantee are set out in Schedule 3 {Waiver of
Defences and Deferral of Rights) to this Debenture. Note that each Chargor agrees to
indemnify {meaning for the avoidanze of doubt, that the Chargor is required to fully
reimburse) sach Finance Party on the terms set out in Clause 3.2(¢) (Agreement to pay}
{in the gvent the obligations guarantaed by it are or bacome unenforceable, invalid or

iltagal}.

* Your liabilities under this Debanture will include any liabiiities owed undar any guarantee
ar indemnity which you have given to or may give to any of the Secured Parties in the
future.,

. 1f any of the debts or liabilities secured or guaranteed by this Dabenture are not paid

when due, the Security Trustee can appoint a receiver, or take possession ofthe property
and any of the assets charged by this Debenture and sell them and can appoint an
administrator in relation to each Chargor.

. This Debanture is separate from and not limited by any other security or guarantes which
you may have already given or may give to any one or more of the Secured FParties in the
futura.

Barclays is a trading name of Barclays Bank PLC. Bardlays Bank PLL Is authorised by the Prudentiol Regulation Autharity and regtlated by
the Financiak Conduct Authority and the Pradential Regutation Authosty [Financial Servicas Register No. $22703). Registered in England.
Regiztered No. 1026167, Registered office: 1 Churchill Place, Landan, 14 SHP.

Barelays Busiress i a trading rmame of Barctsys Bank UK PLC. Barclays Bank UK PLC I authsrised by the Prudentiat Requlation Autherty
and regulated by the Financial Conduct Authority and the Prudential Regulation Authoety {Financial Services Ragister No. 759676},
Registered in £ngtand. Registered No. 9740322 Registered office: 1 Churchi Place, London £14 5HP.

Barclays Security Trustee bimited Is authorised 2nd regulated by the Financial Canducl Autherity (Financial Services Registar No. 783115),
Registergd in Erpland. Registered No. 10825314, Registerad office: 1 Churchilt Place, London £14 SHP

Barclays Mercantite Susiness Finance Limited. Registered in England with company number 00698129 and cegistered office at 1 Churchilt
Place, London £64 SHP, Barglays Mercantils Business Finanes Limited s an administrative agent of Basctays Bank PLL Barclays Mere atile
Business Financa Limited i an appointed iepresentative of Barelays Bank PLC whith is autharised by the Prudentis! Regulation Authanty
and regulated by the Financiat Conduct Adthority and the Prudental Regulation Authority (Financial Services Rogister Mo. 122702).
Registered in £ngland wilh company nurmber 1026167 and registared office a1 1 Churchill Place, London E14 5HP.
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THIS DEED is made on the date specified on the front page of this Deed.

Br:

m

2)

(3)

4)

{5

(6}

The entities listed in Schedule 1 {The Parties) to this Dead including the Agent {sach a
Chargor znd together the Chargors);

Barclays Bank UK PLC (Company Number 09740322} of 1 Churchill Place, London E14 SHP
{BBUK);

Barclays Bank PLC (Company Number 01026167) of 1 Churchill Place, London E14 SHP
(BBPLOY,

Barclays Mercantlle Business Finance Limited (Company Number Q0898129) of 1 Churchill
Place, London E14 SHP (BMBF);

Barclays Security Trustee Limited (Company Number 10825314) of 1 Churchill Place,
London £14 5HP, acting in its capacity as security trustes for and on behalf of the Secured
Parties (the Security Trustee); and

Barclays Bank UK PLC (Company Number 09740322} of 1 Churchill Ptace, Londen £14 5HP
(the Barclays Account Bank).

T 1S AGREED as foliows

DERNITIONS AND INTERPRETATION

Definitions

11

In this Deed, each of the following expressions has, except wheare the context otherwise
requires, the meaning shown opposite it:

Accession Deed means a deed of accession in a farm and substance satisfactory to the
Security Trustee and substantially in the form set out in Schedute 2 (Form of Accession
Deed) by which a person will becoma a party to this Deed as a Chargor;

Accounts means each of the accounts opened or maintained by each Charger with any
bank, building society, financial institution or other person {other than the Barclays
Account Bank) (the Assigned Accounts) and each of the accounts opened or maintained
by sach Chargor with the Barclays Account Bank (the Fixed Charge Accounts) from time
to time (including any renewal, redesignation, replacement, subdivision or subaccount
of such account) and the debt or debts represented thereby;

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

Agent means tha Chargor identified in Schedute 1 (The Parties) as the Agent;
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Assets means all of a Chargor’s undertaking, property, assets, rights, interests and
revenues, whatever and wherevar in tha world, prasent and future, and Includes each or
any of them;

Auvthorised Address means the {ast address given to the Security Trustee for a Chargor’s
place of business (or any ane of tham if more than one)} ar registered office;

Authority means the United Nations Security Council, the Commission of the Eurapean
Union, Her Majesty's Treasury, the Office of Foreign Assets Controf of the United States
Departrent of the Treasury, or any other United States government entity;

Barclays Group means Barclays PLC and any of its direct or indirect Subsidiaries;

Defoult Rate means:

(a) the default interest rate set out in the document under which the relevant sability
for the overdue amaount initially arose; or

(b} if no defauit interest rate s set out in such document, a rate per annum equal to
the cost (without proof or evidente of any actual cost} to the refevant Securad
Party (a5 certifiad by it) if it were to fund or of funding the relevant amount plus
2 per cent. per annum;

Delegate means a delegate or sub-delegate appointed pursuant ta Clause 26 (Discretion
and delegation);

Depaosit means ail sums deposited or ta be deposited in each Account, together with all
othar rights and benefits accruing to or arising in tonnection with each Account
(including, but not limited to, entitlements to interest), together with all accrued interest,
wharaver deposited;

Environmental Approvels means all consents of any kind relating to Environmentat
Laws, to which a Charger or the Land or the use or occupation of the Land Is subject;

Environmental Claims means any ¢laim by any person in respect of losses or liabilities,
suffered or incurred by that persen, as a rasult of or in connaction with any viclation of
Environrmental Laws or Environmental Approvals or giving rise to any remedy or penalty
that may be enforced or assessed by private or public legai action as a result of
Environmental Contamination or any application for any interim or final judicial or
administrative decrae, injunction, cease and desist arder, abatement order, compliance
order, consent arder, clean-up order or enforcement notice, stop notice, Improvement
notice, prohibition notice or revacation order in respect of Environmental Contamination
or any other remedial action or action to comply that a Chargor is obliged to undertake
pursuant to Environmentat Laws in respect of Environmental Contamination;
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Environmental Contamination means the following and their consequances:

{c) any release, leakage or spillage at or from any site owned or accupied by a
Chargor into any part of the anvironment of any toxic, poisonous, noxious or
poliuting matter or hazardous, detrimental or dangerous substances or thing;

{d) any accident, fire, explosion or sudden event which affects the environment and
is attributabie to the operation, management or control of any site occupied by
a Chargar, including (without limitation) the storage, keeping, handling, labaliing
or disposal of waste {as defined in the Environmaentai Pratection Act 1990) or
hazardous, toxic or dangerous substances; and

{e} any designation of Land as contaminated land for the purposes of Part 1A of the
Environmental Protection Act 1980;

Environmental Laws includes afl or any laws, statutes, rules, regulations, treaties,
diractivas, bye-laws, directions, codes of practice, circulars, guidance notes, orders,
notices, demands, decisions of the courts of any autharity or any other body whatsoever
having jurisdiction which at any time relate to the environment or Environmental
Contamination or standards of conduct applicabla to the Land or the occupation or use
of the Land or the operation of any business from or using the Land;

Finance Parties means BBUK, EBPLC and BMBF;

Floating Charge Assets means those of the Assets that are for the time being comprised
in the floating charge created by Clause 4.4 (Floating charges) (or in the equivalent
provision in the Accession Dead) but only insefar as concerns that fleating charge;

insurance Contracts means all insurance and assurance contracts and policies now or
in tha future held by or otherwise benefiting 2 Chargor:

{f which relate to Assets themselves subject to a fixed charge in favour of the
Security Trustae; or

{g} which are now or in the future deposited by that Chargor with the Sacurity
Trustee;

Intelfectual Property Rights means patents {including supplementary protection
certificates), trade marks, service marks and designs (and any applications for any of
them]}, utility models, design rights, copyright, database rights and rights, title, interest
and benefits in respect of domain names, logo, get-up, computer software, brand and
trade names, know-how, confidential information, inventions, moral rights, trade secrets
and rights in passing off and all other intellectual property rights and interests {(whether
registered or unregisterad) and all rights under any agreements relating to the use or
expiloltation of any such rights (including for the avoidance of doubt the right to receive
revenue or royalties) and, in each case, any exfensions or renewals of, and any
applications for. these rights;
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Land inctudes freehold and leasehold, and any other estate in, land and (outside Eagland
and Wales} immovable praperty and in each casa all buildings and structures upon and
all things affixed to Land including trade and tenant’s fixtures and fittings {but excluding,
in the case of leasehold property, landlord's fixtures) and fixed plant and machinery;

Notice of Account Security means a notice af security in substantially the form as set
aut in Schedule 4 {Form of Notice of Securlty to Account Bank) or In such form as may
be specified by the Security Tristes;

Property Agreement means all present and future agreements, contracts, optiens or
undertakings far or in relation to the creation of any estate interest or right in or over tha
Ltand (inclading, without limitation, in refation to any lease, ficence. tenancy or right to
occupy whethar on a fixed term or periodic basis);

Receivables means atl sums of money recaivable by a Charger now or in the future
consisting of or payable under or derived from any Asset referrad to in Clause 3
(Agreement to pay) {or any Asset referred to in the equivalant provision in the Accession
Deed);

Recelver maans a receiver and manager or a receiver and the term shall include any of
their delegates or sub-delegates;

Rental Income means tha gross rents, licence fees and other monies receivable now ar
hereafter, at any time by a Chargor in respect of or arising out of any lease of the Land or
any agreemnant for lease or licence o7 otherwise without limitation derived by a Chargor
from the Land or otherwise paid to or received by a Chargor in respect of the Land;

SDN List means the Specially Designated Nationats List maintained by the Office of
Foreign Assets Control of the US Departrient of tha Treasury, or any similar fist
madintained by any Authority;

Secured Obligations means all money, obligations and liabilities now or at any time in
the future due, owing or incurred in any manner whatsoever by each Chargor to the
Security Trustee {whethsr in its personal capacity or as security trustee for the Secured
Parties) or ta any of the other Secured Parties whether actually or contingently, whether
directly o7 indirectly, whether solely or jaintly with any other persan and whether as
principal or surety, including, without limitation. all interest, discount, commissien, fees,
charges and expenses and together with any matters retating to or arising in raspect of
those moneys, obligations and liabifities;

Secured Parties means
{h} the Security Trustee;

{i} the Finance Parties; and

0] any Receiver and/or any Delagate;
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(3}

Securlty Assets means ali Assets of a Chargor or any of them which are the subject of
any security created or expressed to ba created by or pursuant to this Deed;

Securities means all stocks, shares, debentures, debentura stock, loan stock, bonds and
sacurities issued by any person {other than a Chargor) and all other investments (as listed
in Part It of Schedule 2 to the Financial Services and Markets Act 2000} inctuding all rights
and bensefits arising and all money payable in respect of them, whether by way of
cornversion, redemption, bonus, option, dividand, interast or otherwise (including in all
subsidiary undertakings or the certificates for which are now or in the future deposited
with or to the order of the Security Trustee or which if urcertificated are hetd 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 nominee to the order of the Securlty Trustee);

Security Interest means any mortgage, charge, pledge, lien, assignment, encumbrance,
right of set off or sequrity interest whatsoever, howsoever created or arising or any other
agreement, arrangement ar court ordar having substantially the same ecenomic effect
as the foregoing;

Security Period means the period beginning on the date of this Deed and ending on the
date on which the Security Trustee is satisfled that all Secured Obligations have been
unconditionally and irrevocably paid and discharged in full and ali 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 off):

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

Trensferee has the meaning given to it in Clause 27.1 (Transfer ond disclosure).

Interpretation
In this Deed, except where the context otherwise requires:

(i} referances to the Secured Parties (including references to the Security Trustee and
the Finance Parties) include referencas to any of their respactive nominess, agents,
Defegates, successoars in title and permitted assigns and transferees and references
to a Chargor include references 1o their raspective successers in title and parmitied
assigns and transferees;

{ii} unlass otherwise Indicated, references to the Security Trustee mean the Security
Trustee acting in its capacity as security trustee for and on behalf of the Secured
Parties;

{iiy winding up includes any winding up, reconstruction, administration, dissolution,

tiquidation. bankruptcy and any analogous procedure or step under any applicabla
law;
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(b}

@

(v} 1f a Chargor consists of more than one entity, the Lability of each such entity shall
be jeint and several and the terms of this Deed shall be construed accordingly;

{v) aChargor means an original Chargor and/or an Additionat Chargor;

(vi} references to any deed, instrument, certificate, agresment or contract (including this
Deed) or a provision thereof shall be construed as a reference to that deed,
instrument, certificate, agreement or contract or provision as from time to time
varigd, novated, amended, supplermented or replaced (however fundamentally);

{vil} expressions importing the singudar shall include the plural and vice versa and words
denoting any gender include all genders;

{viil) referencas to any statute or othar legislative provision shall include any statutory or
lagistative modification, re-enactment or any substiution of such statute or
provision and, where applicable, any equivalent statuts or legisiation in ancther
jurisdiction;

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

(¥} references to a person shali be construed as a reference te any individuat, firm,
company, cofporation, government, state or agency of a state or any association,
trust, joint venture, consortium, partnership or ether entity (whether or not having
saparate legal persenality).

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

This Deed and each Accession Deed {if any) shall be read together and construed as one
instrument so that aif refarences In this Deed to "this Desd"” shall be deamed to include,
where the context 50 requires, each Accession Dead which has from time to time been
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
intlude any Security created by or pursuant to sach such Accession Deed, and all the
powaers and rights conferred on the Security Trustes and any Receiver or Delegate in
relation to the secwrity created by this Security shali extend and apply to the Security
created by each such Accession Deed.

SECURED PARTIES

Each party agrees that the Security Trustee'’s interests and rights under and in respect of
this Daed shall be hald by the Security Trustee an trust for and on behalf of the Secured
Parties.
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32

{a)

{b}

{c)

33

3.4

AGREEMENT TO PAY

Each Chargor, as primary obligor and not merety as surety, covenants with the Security
Trustee that it will pay or discharge on demand the Secured Obligations on the date(s)
on which such Securad Gbligations are expressed to become due and in the manner
provided far in the dacument under which liability far such Secured Obligatians arisas.

£ach Chargor unconditionally and irrevocably and jeintly and severally:

guarantees to each Finance Party punctual performance of all of each other Chargor's
payment obligations to each Flnance Party;

undertakes to each Finance Party that whenever another Chargor doas not pay any part
of the Secured Obligations when due to the relevant Finance Party, it shall immediately
on demand pay that amaunt (in whatever currancy denominated) as if it was tha
principat obligor; and

agrees with each Finance Party that if any obligation guaranteed by it Is or becomas
unenforeeabls, invatid or iagal, it will, as an independent and primary obligation,
indemnify each Finance Party imimediately on demand against any cost, ctaims, ¢charges,
expenses, losses or liability it incurs as a result of anather Charger not paying any or part
of the Secured Obligations which would, but for such unenforceability, invalidity or
illegality, have been payabie by & on the date whan it would have been dua. The amount
payable by a Chargor under this indemnity {meaning for tha avoidance of deubt, that a
Chargor is required to fully reimburse the relevant Finance Party) will not exceed the
amourtt it would have had o pay under this Deed if the ameount claimed had baen
recoverable on the basis of a guarantee,

The cevenants and obligations contalned in Clause 3.1 (Agreement to pay) and Clause
3.2 {Agreement to pay) are given subject to, and with the benefit of, the provisions set
aut in Schedule 3 (Waiver of Defences and Deferral of Rights) by each of the Chargors
jointly and severally.

Default interest on the Secured Obfigations, shail accrue in respect of any overdus
amaunt from its due date or, in the case of any cost, charge, lass, labitity, expense and
other amount referred to in Clause 24 (Expenses and Indemnities) from the date such
amount was expended, paid or debited on account by the Security Trustee or any other
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 Charger on demand by the Security Trustee or any other Secured Party,
Unless ctherwise agreed, such default interest (if unpaid) will be compounded with the
relevant overdus amount or cost, charge, loss, liability, expense and other amount
referred to in Clause 24 (Expenses and Indemnities) en a monthly basis but will remain
immediately due and payable.
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4.

4.1

CHARGES

General

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

{a)
{b)

{c}

{d)

42

centinuing security for the payment and discharge of the Secured Gbligations;
granted with full title guarantee;

granted ir: respect of alf the right, title and interest (if any), present and future of that
Charger in and to the refevant Security Asset; and

gramted in favour of the Security Trustes to hald on trust for and on behalf of the Secured
Parties.

Fixed charges

Each Chargor charges by way of first fixed charge:

(a)
(b)
{e)

(d)

(e)

)]

(M)

®

altLand in England and Wales now vested in it and not registered at the Land Ragistry;
alk Land in Englang and Wales now vested in it and registered at the Land Registry;
alt other Land which is naw, or in the future becomes, its property;

{to the extent that they are not Land)} all piant, machinery, computers, vehicles, office or
other equipmant now or in the future owned by It and Its interest in any plant, machinery,
computers, vehicles, office or other equipment in its possession (but excluding any for
the time being part of its stock-in-trade or work-in-progress) and the benefit of all
contracts, licences and warranties relating to them;

{to the extent not validly and effectively assigned pursuant to Clause 4.3{a) {Assigrnment)
below) all Rental Income and the benefit to that Chargor of all other rights and claims to
which that Chargor is now or may In the future become entitled in relation to the Land,
including (but not imited to) all ights and ctaims of that Chargor against all persons who
now are ar have been or may become lessaes, sub-lessees, licenseas or accuplers of any
Land and all chargors and sureties for the obligations of such persons;

all Securities;

the insurance Contracts together with all rights and interest in the Insurance Contracts
{(including the benefit of all claims arising and, to the extent not validly and effectively
assigned pursuant to Clause 4.3(f) (Assignment) below, all monies payable under them);

afl of its present and future goodwili;

all of its present and future uncalled capital;
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{m)

(n)

43

all of Its present and future [ntellectual Property Rights;

all trade secrets, canfidential information and kaow-how owned or enjoyed by it now ar
in the future In any part of the world;

all other debts now or in the future owing to it save for those ansing on fiuctuating
accounts with associates (as defined In sectlon 345 of the Companies Act 2006);

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

the banefit of all instruments, guarantees, charges, pledges and other rights now or in
the future available to it as securlty in respact of any Asset itself subject to a fixed charge
in favour of the Security Trustee.

Assignment

Each Chargor assigns and agrees to assign alt of ifs right, title, estate and other interests in and

to:

(a)

(b}

(€

(d)

(e)

the Rental Income and the benesfit to that Chargor of all other rights and claims to which
that Chargor is now or may in the future become entitied in refation to the Land including
{but not limited to) ali rights and claims of that Chargor against ali persons who now are
or have been or may becorme lessees, sub-lessess, licansees or occupiors of any Land and
all chargors and sureties for the abligations of such persons;

the benefit of ali guarantees, warranties and representations given ar made by and any
rights or remedies against all or any professional advisors now or at any time engaged
by that Chargor in refation to any Land and the manufacturers, supptiers or instaliers of
all plant, machinery, fixtures, fittings and other equipment now or from time to time in
the buildings erected or to be erected on any Land and any other person, firm or company
now or from time to time under contract with or under a duty to that Chargor and the
benefit of all sums recovered in any proceedings against all or any of such persons;

the benefit of all Property Agresments and the procesds of any claim, award or
judgement arising out of any Property Agreement and all sums paid or payable to that
Chargor under or in respect of any Property Agreement;

each Assigned Account and ali related Deposits;

(to the extent that any Intellectuat Proparty Rights are mot capable of being charged
pursuant to Clause 4.2 (Fixed chorges), whaether by reason of fack of any third party
consant which is required, or otherwise) Its right, title and interest {if any) in and to any
and all damages, compensation, remuneration, profit, rent, fees, royalties or income
which it may deriva from such inteliectual Property Rights or be awarded or entitied to in
respect of such Inteltectuzal Property Rights; and
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(f} any sums payable to it pursuant to any Insurance Contract,

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

possassion.

4.4 Floating charges

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

(b) The floating charge created by each Chargor under Clause 4.4(a) above shall be deferrad
in point of priority to alf other security or security interests craated under or pursuant to
this Daed.

(c) The floating charge created by each Chargor under Clause 4.4{a) above is a “qualifying
fioating charge" for the purposes of paragraph 14(2){a) of Schedule B! to the Insaivency
Act 1985 (incorporated by Schedule 16 of the Enterprise Act 2002). Paragraph 14 of
Schedule B1 of the Insolvency Act 1986 shall apply to this Deed.

4.5 Conversion of floating charges

(a) By notice: Subject to tha Insotvency Act 1986, the Security Trustee may by notice to each
Chargor convert the floating charges created by this Deed (or in the equivalant provision
in the Accesslon Deed) into fixed charges as regacds all ar any of each Chargor's Assets
specified in the notice at any time. At any time after the floating charges created by this
Deed (or in the equivalent provision in the Accession Deed) have been converted to fixed
charges, the Security Trustee may by notice, subsequently reconvert it into a floating
charge by natice in writing.

(b} Autamatic canversion: Subject to the Insolvency Act 1986 and Clause 4.5(c)

{(Moratorium) below, the floating charges created by this Deed shall {in addition to the
circumstances in which the same will oceur under general law) automatically be
converted (without any notice) inte fixed charges aver the Assets, rights and property of
each Chargor:

(i} on the convening of any meeting of the membars or directors of that Chargor to
consider a resolution to wind up that Charger or put that Charger into
administration;

{ii} on a reselution being passed or an order being made for the winding-up,
dissolution, administration or re-organisation of that Chargor;

(i} on the appointment af a liquidator or an administrator {(whether out of court or
otherwise) to that Chargor;

{iv) on any person levying or attermpting to levy any distress, execution or other
process against any Security Assets of that Chargor;
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(v) on that Chargor ceasing to carry on business or & subsiantial part of it or ceasing
o be a going concearn;

(vi} on that Chargor stopping making paymaents to its creditors or giving notice fo
creditors that it internds to stop payment;

{vil) on that Charger creating or attempting to create a trust over any of the Security
Assels;

(viit)  onthe hoider of any other Security interest whether ranking in priorlty to or pari
passu with or after the charges and security contained in this Deed or that
Chargor appeinting, reguesting the appointment of, an administrator, an
administrative receiver, receiver, manager o receiver and manager in respect of
that Chargor; or

{ix} any floating charge granted by that Charger to any other persen crystaltising fer
any reasen whatsoever,

{c} Moraterium: the floating charges created pursuant to Clause 4.4 (Fleating chorges) may
aot be converted into fixed chargas solely by reason of:

{ih the obtaining of a moratorium; or
{ii} anything done with a view to obtaining a moratorium,
under Schaduls Al of the Insolvency Act 1986,

4.8 imptied covenants of title

The covenants set out in sections 3(1}, 3(2) and 6(2) of the Law of Property (Miscellaneous
Provisions) Act 1994 will not extend to Clauses 4.2 (Fixed chergas), 4.3 {Assignment) and 4.4
{Floating chorges) above. It shall be implied in respect of Clauses 4.2 (fixed charges), 4.3
{Assignment} and 4.4 (Floating chorges) above that each Chargor is dispesing of the Security
Assets free from all charges and encumbrances (whether monetary or not) and from alf other
rights exercisable by third parties (including Hiabilities impesed and rights conferred by or under
any enactment).

4.7 Ownership

Each Chiargor is the legal and bensficial owner of, and has good and marketable title to, its
Security Assets, in each case, free from security (other than that created by or pursuant to this
Deed) and rastrictions and onerous covenants.

5 DELVERY OF DOCUMENTS OF TITLE AND REGISTRATION

5.1 Each Chargor shail on the date of this Dead deliver (or procure delivery) to the Security
Trustes of, and the Security Trustee shall be antitled to hold and retain during the Security
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52

53

54

{3}

{0}

S5

56

5.7

6.1

Pericd, all deeds, certificates and other documents of title relating to the praperty
charged pursuant to this Deed (including any lease or licences relating to it) where
originals thereof are not reguired to be registered.

Each Chargor shall at any time as required by the Security Trustee execute and deliver to
the Security Trustee any documents and transfers to constitute or perfect an equitable
or fegal charge or a pledge (at the Security Trustee's option) over any Securities, including
uncertificated Securities within any clearing, transfer, settiement and/or depository
system, and give any instructions and take any actians the Security Trustee may require
to achieve this.

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

Each Chargor undertakes to make ar procure that there is made a due application to the
Land Registry in respact of any Land that is registered land {with the Chargor's consent
as praprietor of the relevant registered estate):

to enter a restriction In the following terms on the refevant register of title:

“No disposition of the regfstered estate by the proprietor of the registered estate or by the
propriator of any registered charge, not being a charge registered before the entry of this
resiriction, Is to be registered without o written consent signed by the proprietor for the
time being of the charge in the debenture dated [ Jin favour of Barclays Security
Trustee [imited (to hold on trust for ond on behalf of the secured parties specified therein)
as referred to in the charges register or thelr conveyancer”; and

to enter an abligation to make further advances on the relevant register af title.

Each Chargar certifies to the Land Registry that the Security Interest created under or
pursuant to this Dead does not contravena any of the provisions of the memarandum or
articies of association or other constitutive documents of that Chargor,

Each Chargor shall, if requested by the Security Trustee, execute and deliver to the
provider of any Insurance Contracts, such notices and other 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 walve the terms and conditions relating
to any Insurance Contract without the prior written consent of the Security Trustee,

MNOTiCE OF ACCOUNT SECLRITY

The execution of this Deed by the Chargors and the Security Trustee shall constitute
naotice to the Barclays Account Bank of the security created over sach Fixed Charge
Account and each related Deposit, and each Chargor irrevocably instructs the Barclays
Account Bartk that it shall, and the 8arclays Account Bank confirms and agrees that it

Page 12



6.2

71

{a)

(&)

(<}

72

(a)

will, upan any direction by the Security Trustee or persans authorised by the Security
Trustee following the service of a default notice or foliowing any failure to pay any of the
Secured Obligations whan they fall due, enly act in accordance with the instructions
given by the Security Trustee or by persons autharised by the Securlty Trustee in relation
to each Fixed Charge Account and each related Deposit.

Each relevant Chargor shall, on the request of the Security Trustee following the service
of a default notice or following any failure to pay any of the Secured Obligations when
they fall due, deliver to the Securily Trustea (or procure the delivery of) 2 Notice of
Account Security duly executed by, or on behalf of sach Chargor in respect of the
Accounts held with any bank, building soctety, financial institution or other person (other
than the Barclays Account Bank} {if any) and the related Deposits and sach relevant
Chargor shalt use all reasonable endeavours to procure from the recipient of such Netice
of Account Security an acknowladgemant in the form set out in therein.

RIGHTS UNDER SECURTIES
Unless and until this Deed becomaes enfarceabte ar the Security Trustee diracts otherwise:

ali and any cash dividends paid in respect of the Securities or any of them received by the
Security Trustee (or its nominee) shall be reteased to each Chargor;

alt voting and other rights and powers attached to or conferred upon the Securities shall
continue to be exercisad by aach Chargor for 50 long a3 it remains their registerad ownar;
and

the Security Trustee will, where it (or its nominea) is registered as holder of the Securities,
exegrcise all voting and cother rights and powers attached to the Securities, as each
Chargor may from time to time in writing reasonably direct {and in the absence of such
instructions the Security Trustee, or its nominee, shall not exercise any such rights), and
the Securlty Trustee shalf instruct any nominee for the time being registered as helder of
the Securities accorgingly.

At any time and from time to time after this Deed becames enfarceable or the Security
Trustee directs:

all and any dividends and cther distributions accruing on or deriving from the Securities
{notwithstanding that they may have accrued In respect of an earlier period), including
without limitation, all money payable in respect of them, whether by way of conversion,
redemption, bonus, optian, dividend, Interest or otherwise shail:

{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 Trustees) immediately be paid and
transferred to the Security Trustes; and
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{b)

(e}

73

2.1

(a)

£

{c}

{in when and if received by the Security Trustee (or its nominee} shall form part of
the Securities and be heid by the Security Trustes on the terms of this Deed as
additional security (and, # cash, be paid into a cash coliaterat deposit account
and may be applied by the Security Trustee at any time and from time to time
thereafter in or towards the discharge of the Secured Cbligations as the Security
Trustee thinks fit);

following the Security Trustee serving notice on each Chargor, the Security Trustee (or
its nominee) may from time to time exercisa (and may from time to time direct the
exercise af) all voting and other rights and powers (by statute or otherwise) attached to
or conferred on the Securities in such manner as the Security Trustes {in its reasonable
discretion) thinks fit and each Chargor shall, and shatl procure that any noeminee of that
Chargor shall, comply with any such directions of the Security Trustee (or its nominee).
For the avoidance of doubt, until such time as the Securlty Trustee {or its nominee) takes
any steps to exercisa any voting or other rights and powers attached to or conferred on
the Securities. ail such rights and powers shall rernain with each Chargor; and

each Chargor shall (and shall pracure that any nominee of it shall}, if required by the
Security Trustee, agree to accept short notice far and to attend all or any meetings or
class maetings of the holders of the Sacurities, 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 time to time direct.

The rights and powars attached to or conferred upon the Securities shall, for the
purposes of Clause 7.2(b) abave, include (without imitation) all powers given to trustees
by the Trustee Act 2000 in respact of securities subject to a trust and shall be exercisable
without any need for any further consent or authority of a Chargor,

REPRESENTATIONS
Each Chargor represents and warrants that:

it has full power and authority and is fegally empowered to enter into this Deed and to
grant security over the Security Assets and to grant the guarantess and indemnity on the
terms set cut herein;

it has teken all necessary actiens (including corporate actions) to authorise ths
acceptance of and the exercise of its rights under this Deed and the performancs of its
obligations under this Deed and afl other documents to be entered inte by it in connection
herewith;

thers is no legat or other restriction on its ability to enter into and perform its obligations
in respect of this Deed, including that such entry or performance will not constitute a
breach of any law, requlation or official directive to which it iz subject or 2ny agreement
by which it is bound;
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(d)

(=)

{f)

{g)

)

this Deed will be valid, binding and enforceable in aceordance with its terms;
none of the Chargors nor any of their affiliates is either:

(i} lsted, or is owned or controtled, diractly or indirectly, by any person which is tisted,
on an SON List; or

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

no Security interest {other than the Security Interests created or expressed tc be created
by or pursuant to this Deed) exists on, over or in relation te any of the Security Assets at
the date of this Deed;

any Security Assats in the form of Securities are fully paid and not subject to any option
to purchase or similar rights. The constituticnal documents of companies whose

Securltiss are subject to tha secusity created by this Deed do not and could not restrict
or inhibit any transfer of those Securities on creation or enforcement of the Security; and

no "warning notice” or “rastrictions notica”™ (as defined In Clause 1(2) of Schedule 1B of
the Companies Act 2006) has been issued in respect of all or any part of the Securities.

Each of the above representations (excluding those set out in Clauses 8.1(f) and 8.1(g)) will be
correct and complied with in all respects at all tirnes during the Security Pariod as if répeated by
referance to the then existing clircumstances.

9.

GENERAL LINDERTAKINGS

Each Chargor undertakes to procure that:

(a)

(&)

{c}

10.

0.3

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

if a Chargor is a partnership, it shail notify the Security Trustes 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 one er mare trustess, such Chargor shall give to the Security
Trustee not less than 28 days’ prior written notice of the proposed retirement of any
trustee or the appointment of any new trustea {which shall not be effected witheut the
prior written consent of the Security Trustee) and shall notify the Security Trustee in
writing, immaediately upan the death of any trustee or the dissolution of any firm or

corperation acting as trustes.

INFORMATION AND ACCESS

Each Chargor shail from time to time on request by the Security Trustee, provide the
Security Trustee with such information and decumentation as the Security Trustee may
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0.2

103

1.2

12.2

12.3

reasonably require relating to the Security Assets and its compliance with the terms of
this Deed,

Each Chargor shall parmit the Sequrity Trustee, its representatives, professional advisers
and contractors, free access at afl reasonable times and on reasonable notice to inspect
the Security Assets (inciuding, without limitation, for the purposes of conducting a
valuation of the Security Assets).

Each Chargor shali promptly notify tha Security Trustes of any litigation, arbitraticn or
administrative proceadings commenced, pending or threatened against it ar any of its
Subsidiaries or any other event which is reasonably likely to adversely affect the value or
otherwise depreciate, impair or prajudice any Security Asset or result in the securlty
created by this Deed becoming enforceable.

PRIQRITY OF CHARGES

Any mortgage, assignment, fixed charge or other fixed secarity each Chargor creates in
the Security Trustee's favour, will have priority aver the floating charge created by Clause
4.4 (Floating charges) {or In the equivalent provision in the Accession Deed}, unless the
Security Trustes states otherwlise,

Any debentures, assignment, morigages or charges (fixed or floating) which each
Chargor creates in the futura {except those in the Security Trustes's favous) shalt be
expressed to ba subject to this Deed and shall rank in order of priority behind the security
created pursuant to this Beed.

CoLLECTION OF RECEIVABLES

Each Chargor shail collect and raalise all Receivables and immadiately on receipt pay all
money which 1t receives In respact of them into that Chargor's bank account with the
Barciays Account Bank, or into any other account specified by the Security Trustee and
notified in writing to each Chargor {which may include an account held with a member
aof the Barclays Croup), in each case on such terms as the Security Trustee may direct.
Pending that payment, each Charger will hold all money 50 received upon trust for the
Security Trustee, separate from its own money. Each Charger may not, without prioe
written consent. charge, factor, discount, assign, postpone, subordinate or waive its
fights in respect of any Receivable in favour of any other person {other than the Security
Trustee) or purport to do so.

if required by the Security Trustee, each Chargor shall sevve notice, in such form as the
Security Trustee may reasonakbly require, on the account bank (if not a Finance Party) of
the sacurity constituted by this Desd.

if a credit balance on any account of a Chargor with any member of the Barclays Graup
includes proceeds of Receivables credited or transferred to that account, the Security
Trustee has an absolute discration ta direct the relevant member of the Barclays Group
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)

©)

{0

{e}

to permit or refuse to permit that Chargor to utilise or withdraw that credit balance and
the Security Trustee may in its soie discretion at any time direct the relevant member of
the Barclays Group to transfer all or any part of that credit baiance to any other account
of that Chargor with that member of the Barclays Croup, or to a suspense account
opened for the purpose of holding or realising such funds, or in reduction of any
outstanding Secured Qbligations. The Parties hereto agree to comply with, and take any
necessary action to effect, any of the directions given by the Security Trustee pursuant
to this clause 12,3,

If tha Security Trustee releases, walves or postpones its rights in respect of any
Receivables for the purpose of enabling a Chargor to factor, discount or otherwise selt
them to a Secured Party or to a third party, the charges created by this Dead wiil in ali
other respects remain in full force and effect. In particutar, all amounts due to that
Chargor from the Secured Party or the third party and any Receivabies re-assigned or
dise to be re-assigned to that Chargor will be subject to the relevant fixed charge datailed
in Clause 4.2 {Fixed charges}. subject only to any defences or rights of retenticn or set
off which the Secured Party or the third party rmay have against that Chargoer.

COVENANTS RELATING TO LAND AND OTHER ASSETS
Each Chargor shall:

keep its Land, plant, machinary, computers, vehicles, office or other equipment in good
and substantial repair and condition to the satisfaction of the Security Trustee;

perform and abservein ali material respects all tha covenants, conditions and stipulations
{whether as landlord or tenant) in any lease, agreement for lease or other right to occupy
in respect of any of its Land and shall not do or permit to subsist any act or thing as a
result of which any such lease, agreement for fease or other right 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 prior written consent of the Security Trustee, sever or rermove
any of the fixtures forming part of its Land or any of the plant or machinery (other than
stock in trade or work in progress) on or in its Land, if to do so would reasonably be
expectad to have a materially adverse effect of the value, saleability ar use of the Land or
the enforceability of this Deed;

comply with alf planning faws and regulations and the terms of any authorisation in
respact of any such planning laws and regulations, in @ach case relating to any of its Land;

obtain and maintain in full force and effact all Environmental Approvais and ensure that
the business and/cr operations carried on at the Land comply in all respects with all
Environmental Laws and Environmental Approvals;
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(@

13.2

{a)

(b}
{c)

(d}

(e}

€);

3.3

promptiy on becoming aware of it, inform the Security Trustee of any Environmental
Ciaim which has been made or threatened against that Chargor or any eccupier of the
Land or any of the officers of that Chargor in their capacity as such, setting out the action
which is to be taken with respect to that Environmantal Claim; and

riotify the Security Trustee promptly on becoming aware of any Environmental
Contamination at or brought on to the Land or circumstances Hkely to lead to
Environmental Contamination which might give rize to any Environmental Claim, and
take or procure the taking of all necessary action to deal with, ramedy or remaova from
the Land or prevent the incursion of (as the case may be) that Envirenmental
Contamination or circumstances likely to lead to Environmental Contamination, so as to
prevent an Environmental Claim, endeavouring always to minimise the danger or harm
arising to the Environment.

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

grant or agree to grant (whether in exercise of or independently of any statutory power)
any iease or tenancy;

agree to any amendment or waiver or surrender of any lease or tenancy;
commence any forfeiture procesdings in respact of any lease or tenancy;

part with or share possession or confer upon any persan any contractual licenca or right
to occupy;

consent to any assignment of any tenant’s interest under any lease or tenancy;
agree to any rant review in respect of any lease or tenancy: or

serve any notice on any former tenant under any lease or tenancy {or any Chargor of that
former tenant} which waouid entitte it to a new lease or tenancgy, in respect of all or any
part of its Land.

If a Chargar fails to comply with any of the undertakings in this Clausa 13, the Security
Trustee {and its agents and contractors) shall be entitied t¢ do such things as it considers
are necessary or desirable to remedy such faiture, 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
Clauss 13,
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14, AtcounTs

14 ¥ Notification and Variation

Each Chargor shali promptly deliver to the Security Trustes on the date of this Deed (and, If any
change occurs thereafter, on the date of such change), details of each Assigned Account openad
or maintained by it with any bank, building society, financial institution or other parson,

142 Security Trustee rights

At any time and from time to time after this Deed becomas enforceable or the Security Trustee
directs, the Security Trustee shall be entitied, without notice or further dermand, to:

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

(s3] exercise in refation to each Account all such rights as each Chargor was then entitled to
exarclsa, in relation to such Account or might, but for the terms of this Daed, exercise;
and

{c) make any direction or instruction to the Barclays Account Bank or any bank, building
soclety, financiat institutinn or other person at which an Assigned Account is held to give
effect to this Clause 14.2.

143  Termsof Accounts

Except with the Security Trustee's prior writtan consent and subject to Clause 14.4 (Portlal
maturity), each Fixed Charge Account shali be maintained on the terms that any relevant Daposit
shali mature on the earlier of:

{a) the first time at which: (i) there are ne remaining Secured Obligations; and {ii) the
relevant Finance Party 13 not under any obligation or fiability (actuat or contingent) to
make advances or provide ather financizl accommodation which, if made or provided,
would give rise to any Secured Obligations; and

(b) close of business in London on the date on which any of the Secured Obligations shall
have become due and pavable and shall not have baen paid upen becoming so due and
payable,

so that, at such time as any such credit balance shall mature (or at any time thereafter), the
Security Trustee may exercise in relation to that credit balance any rights of set-off, combination
or consofidation to which any of the Secured Parties may be entitied under this Deed, any other
contract, or at law.
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4.4 Partial maturity

If, an any day, any of the Secured Obligations become due and payable and have not been paid
by close of businagss in London on the same day, than only so much of the Deposit from time to
time on any Fixed Charge Accounts shall mature as equals the amount of the Secured Chiigations
which became due and payable and had not been paid by close of business on that day.

145  Interest on Deposit

Interest shatl accrue on each Deposit on any Fixed Charge Accounts at such rates and be payable
ori such dates and in such manner as agreed by the partiss from time to time.

14,6  Restrictions on Deposits

(a) Each Chargor shall, prior to this Deed becaming enforceable or uniess the Security
Trustee otherwise directs, be entitied to receive, withdraw or otherwise transfer any

cradit balance from time to time on any Account.

(b) At any time and from time to time after this Deed becomes enforceable or the Security
Trustee directs, tha Chargors shall not be entitled to receive, withdraw or otherwise
transfer any Deposit from time to time on any Account except with the pricr written
censent of the Security Trustee.

15. NEGATIVE PLEDCE

15 Mo Charger shall, without the prior written consent of the Security Trustee:

(a) create, agree to create or permit to exist any trust, interest or Security Interest
(howsoever ranking In point of priority} of any nature whatsoever (including such as
arises by operation of law ar any enactment) in, over or affecting all or any part of its
Security Assets; or

(b} subject to Clause 15.2{b) below, part with, grant or enter into a lease of, seli, transfer,
assign or otherwise dispose of (including by way of declaration of trust) all or any part of
its Security Assets or any inferest in them or agree to do so.

15.2  Each Chargor undertakes to the Security Trustee that, save as expressly permitted by the
Security Trustee in writing, it wili not:

{a) create any mortgage or any fixed or fioating charge or other security, over any of the
Floating Charge Assets {whether having priority over, or ranking parf passu with or
subject to, the floating charges created by this Deed); or

(b} 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

PRESERVATION OF SECURITY

Ruling off

If any Secured Party {in this Clause 16.1, the refevant Secured Party) receives notice of any
subsequent interest or Security Interest affecting any Security Asset:

(a)

H

()

16.2

each of the Securad Parties may open a new account or accounts in respect of that
Chargor and if 2ny Secured Party does not open a new account, it shall nevertheless be
treated as if it had done s¢ at the time when the relevant Secured Party had received the

notice;

all payments mada by that Chargor to any Secured Party after the retevant Secured Party
receives such notice, shall be ¢redited or be treated as having heen credited to its new
account and in no circumstances whatsoever shall such payments operate to reduce the
amaunt due from that Chargor to the relevant Secured Party at the time when the
relevant Secured Party had received the notice; and

all payments made by a Secured Party to the Chargor after any Secured Party receives
stith notice shall be deemed to have been first made out of any payments last received
inte any account of tha Chargor with any Secured Party.

Refease

If at any time the Secured Obligations shall have been paid and discharged in fult and the Security
Trustee is satisfied that none of the Sacured Parties has any commitment, obligation or liability
of any kind (present or future, actuat or contingent), the Sacurity Trustee will at the request and
cost of the Chargors re-assign the Security Assets to the Chargors or otherwise discharge the
security constituted undar this Deed.

16.3

Retention of Charges

Notwithstanding Clause 16.2 (Refease):

(2)

(b

if the Security Trustee shiall have reasonable grounds for believing that a Chargor may be
insolvant, bankrupt or unabte 1o pay its dabts as and when they fall due or that the value
of a Chargor's assets may be less than the amount of its liabilities, taking into account its
contingent and prospective liabiiities or may be deemed for the purposes of any law to
be insolvent or bankrupt, as at the date of any payment made by that Chargor ta any
Secured Party, then the Security Trustee shall be at liberty to retain the security contained
in or created pursuant to this Deed, until the axpiry of a perlod of one month plus such
statutery pericd 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 payment and discharge in full of all Secured Obligations ar (i)
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(9]

17

173

17.2

{a)

(b

any release, seftlament, discharge or arrangement that may be giver o+ made by the
Secured Party on, or as a consequence of, such payment or discharge of liability; and

if at any tima within such pericd as is referrad to in paragraph (2} above, any step or
corporate action is taken In respect of a Chargor in refation to or with a view to any
insofvency, bankruptcy, administration, winding up or receivership proceedings or
procedure as set out in Part 26 of the Companies Act 2006 or in the Insolvency Act 1986
or in relation to or with a view to any analogous proceedings or procedure in any
jurisdiction the Security Trustee shall be at liberty tc continue to retain such security for
stich further periad as the Security Trustes may reasonably determine and such security
shall bs deemed to have continued to have been held as security for the payment and
discharge to the Secured Parties of all Secured Obiigations.

FURTHER ASSURANCES

Each Chargor shall, on dermand, axecute any document and do sny ather act or thing {in
elther case, at the expense of that Chargor) which the Security Trustee or any other
Secured Party may reasonably specify for protecting, preserving or perfecting any
security created or intended to be created by this Deed or for facititating the realisation
thereof ar otherwise for enforcing the sama or exercising any of the powers, rights and
discretions of the Security Trustes or any other Secured Party under tiis Deed, including
the execution of ali releases, transfers, assignments and ather documents and the giving
of ali notices, orders, instructions, directions and requests for any consents to enable the
property to be charged which the Security Trustee or any other Secured Party may
reasonably request and each Chargor irrevacably and severally by way of security
appoints the Security Trustee (and any Receiver or Delegate appointed under this Deed),
as its attorney in its name and on its hehalf to sign, execute and deliver alf such
documents and do any act or thing as the Security Trustee may think fit.

Each Chargor by way of security irrevocably and severally appoints the Security Trustee
{and any Recelver or Delegate appointed under this Deed} to be its attornay with full
power of substitution, onits behalf and [n its name or otherwise, at such time and in such
manner as the attorney thinks fit:

pricr to service of a defauit notice or any demand for paymaent, to do anything which that
Chargor is obliged to do under this Deed (but has not done};

on and after service of a defauit notice or any demand for paymant, to do anything which
that Chargor is obfiged to do under this Deed; and

fo take any action which is ancillary te the exercise of any of the rights conferred on the
Security Trustee ar any other Secured Party, in relation to any Security Asset or under
this Deed or any other agreement with the Security Trustee or any other Secured Party,
the Law of Praperty Act 1925 or the Insolvency Act 1986, and ratifles and confirms and
agraes to ratify and confirm whatever any such attorney shalt do or purport to do in the
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183

{a)

)

{c}

(d)

18.2

18.3

exarcise or purported exercise of ali or any of the powers, authorities and discretions
refarred to in this Clause 17.2.

ENFORCEMENT

On and after service of a default notice or any failure to pay any of the Secured
Obligations when they fall due ar a raguest from a Chargor to the Sacurity Trustea that
it exercise any of ite powers under this Deed {or if any steps are taken to appoirnt an
administratar of a Chargor), the Security Interests created by and under this Dead and
any Accession Deed shall ba immaediately enfarceable and the Security Trustes, without
prejudice to the powers conferred an it by virlue of the Law of Praperty Att 1925, shali
be entitled to:

secure and perfect its title to ali 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;

tzke possession of and hold or dispose of all or any part of the Security Assets (and any
Assets of tha refevant Chargor which, whan got in, wauld 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 recaived by the Security Trustee in exercise of such power of sale and/or
disposal.

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

To the extent that the Security Interests ¢reated by this Dead constitute a "security
financial collaterzl arrangement” and the Security Assets constitute "financial coflateral”
for the purpose of the Financial Collateral Arrangements (No. 2) Regulations 2093 (the
Reguiations), the Security Trustee shall have the right on giving prior notice to 2 Chargor,
at any tirme after the Security Interest bacomas anforceable, to appropriate all or any part
of the Security Assets in or towards discharge of the Secured Qbligations. The parties
agres that the value of tho appropriated Security Assets shall be, in the case of cash, the
amount of cash appropriated and, in the case of Securities, determined by the Security
Trustes by reference to any publicly available market price in the absence of which by
such other means as the Security Trustee (acting reasonably) may sefect including,
without limitation, an indapendent valuation. Tha parties agree that the value of each
Account shall be the amount of the credit balance on it, together with any accrued but
unposted interest that is paid in relation to that Account at the time the right of
apprapriation is exercised. For the purpose of Regulation 18(1} of the Reguiations, each
Chargor agrees that any such determination by tha Security Trustee will constitute a
valuation "in a commercially reasonable manner”,

Fage 23



20.

201

20.2

203

21,

21

21.2

CONTINUING SECLRITY

The security constituted by this Deed shall be continuing, is made for securing further
advances and will axtend to the ultimate balance of the Securad Obligations, regardiess
of (i) any intermediate payment or discharge in whols or in part; and (i) any amendment,
variation, restatement, assignment, replacermant, refinancing, novation or departure
(however substantial or material) of, to or from any document constituting any Secured
Obligations.

INSURAMCE

Each Chargor must insure alt insurabla Assets with an insurance office or underwriter
acceptable to the Sacurity Trustee, against loss or damage by fire and such other risks as
the Security Trustes may specify from tire to time. This insurance cover must be for the
full replacement value and be index-linked. Each Chargor must also maintain all other
insurances normally maintainad by prudent companies with simitar activities to those of
that Chargor or as the Security Trustee may require.

Each Chargor must punctually make all prerium and ather payments necessary to effact
or maintain these insurances and produce raceipts for these payments at the reguest of
the Security Trustee. If, at any time, a Chargor fails te have the required insurance cover
in place or to produce any recelpt on raquest or to deposit any policy with the Sacurity
Trustee under Clause 5 {Delivery of Documents of Title and Registration) or an request,
the Security Trustee may take out or renew any insurance in any sum and on any terms

the Security Trustee thinks aporopriate and recover the costs of doing so from that
Chargar.

All monies received on any insurance whatsoever in respect of loss or damage by fire or
otherwise 1o said insurable Assets or any part thereof (whether effected or maintained
by a Charger in pursuance of its abligation under the covenant contained in this Clause
20 (insurance) or independently of or otherwise than in pursuance of such obligation)
shall as the Security Trustee requires sither be applied ins making good the less or damage
in respect of which the monies are recsived or be paid to the Security Trustee in or
towards payment af the monias for the time being secured by this Deed or such part or
parts therecf as the Security Trustee may require.

ADMINISTRATOR

AL any time and from time to time affer this security becoemes enforceable, orif a Chargor
50 requests the Security Trustee in writing from time to time, the Security Trustee may
appoint any ane or more qualified persons to be an administrator of any Chargor, to act
together or independently of the other or others appeinted (to the extent applicabte).

Any such appointrnant may be made pursuant to an application to court under
paragraph 12 of Scheduie B1 of the Insolvency Act 1986 (Administration application) or
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22,

221

(@)

(b}

222

{a)

O

by filing specified documents with the court under paragraphs 14 to 21 (inclusive) of
Schedufe B1 of the Insolvency Act 1986.

In this Clause 21, a "qualified person" means a persen who, under the Insolvency Arct
1936, is qualified to act as an adminstrator of any company of individual with respect to
which that person is appointed.

RECEIVER

Appointment of Receiver

At any time after this security becomes enforceable, or if a Chargor so requests the
Security Trustee in writing at any time, the Security Trustee may, (untess preciuded by
law) without further, notice appoint under seal or in writing, any one or more qualified
persons to be a Receiver of all or any part of the Security Assets, to act together or
independently of the other or others appeinted to the extent applicable.

ln this Clause 22, a "qualified person” means a person who, under the insclvency Act
19846, is qualified to act as a Receiver of the preperty af any company or individual with
respect to which that person is appointed.

Powers of Receiver

Every Receiver appointed in accordance with Clause 22.1 (Appointment of Receiver) shali
(subject to any restrictions in the instrument appointing him but notwithstanding any
winding-up or dissolution of a Chargor} have and be antitled to exercize all of the rights,
powers and discretions, as varied and extended by the pravisions of this Deed, confarred
by the Law of Property Act 1925 on any receiver appointed under that Act and thaose
confarred by the inselvency Act 1986 (and to use the name of a Chargeor for all or any of
such purposas). if at any time there is mare than ane Receiver in respect of all or any part
of the Security Assats, sach such Receiver may {unless atherwise stated in any document
appointing that Receiver), exercise all of the powers conferred on a Receiver under this
Beed or under the Insolvency Act 1986 individually and to the exclusion of each other
Receiver.

Fhe 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 lmmediate possession of, get in and collect the Security
Assets or any part of the Security Assets whether accrued before or after the date
of his appeintment;

{ii)  Carry on buslness: to carry on or manage the business ¢f a Chargor, as the
Receiver may think fit or to concur in or authorise the management of, or appeint
a manager of the whate or any part of the businass of that Chargor;
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(i)

(v}

]

{vi)

{vid)

{viil}y

Protection of assets: to make and effect ali repairs, alterations, improvements,
replacements, developments, demolitions and insurances {including indemnity
insurance and performance bonds and guarantees) and do alf other acts which a
Chargar might da in the ordinary conduct of its business, as well for the protecticn
as for the improvement of the Security Assets and to commence and/or complete
any building operations on any Land secured pursuant to this Deed and to apply
for and maintain any planning permissions, building regulation approvals and any
other permissions, consents or licences, in each case as the Raceiver may in its
absolute discretion think fit or concur in any of the foregoing;

Employees and advisers: to appoint and discharge managers, officers, agents,
accountants, servants, warkmen and other advisers for the purposes of this Deed,
upon such terms as to remuneration or otherwise as the Receiver may think
proper and to discharge any such persons appointed by a Chargor;

Borrow money: to borrow meney for the purpose of exarcising any of the powers,
authorities and discrations conferred an the Receiver by or pursuant to this Deed
and/or of defraying any costs, charges, iosses or expenses {inciuding the
Raceiver's remunaration) which shall be incurred by that Racelver in the exercise
of such powers, authorities and discretions or for any other purpose, to raise and
borrow money either unsecured or on the security of the Security Assets or any
part of the Security Assets aither in priority to the security constituted by this Deed
ar otherwise and generally on such terms and conditions as that Receiver may
think fit and no person lending suck money shall be concerned te enguire as te
the propriety or purpose of the exercise of such power or to see to the application
of any monay so raised or borrowed;

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

Sell assets: to sell, exchange, grant options fo purchase, license, surrender,
release, disclaim, abandon, return or otherwise dispose of, convert intc money or
reatise ail or any part of the Security Assats by public auction or private contract
and generally in such manner and on such terms as the Recaiver shalt think proper
or to concur in any such transaction. Without prejudice to the generality of the
foregoing the Receiver may do any of these things for a consideration consisting
of cash, debentures or other cbiigations, shares, stock or other valuabie
consideration and any such consideration may be payable in 2 lump sum or by
instalments spread over such period as the Receiver may think fit. Fixtures, other
than landlords’ fixtures, may be severed and sold saparately from the property
containing them without the consent of the reievant Chargor;

Acquire assets: to acquire assets for such considaration and on such terms as the
Recaiver may think fit, to purchase outright or acquire by teasing, hiring, licensing
or otherwise, any land, buildings, plart, equipment, vehicles or materials or any
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(ix)

(%)

{x)

(i)

(i)

{xiv}

{xv)

(xvi)

other property, assets or rights of any description which the Receiver considers
necessary or desirable far the carrying on, improverment or realisation of any of
the Security Assets or the business of 2 Chargor or otherwise for the benefit of the
Security Assets;

Leasas, etc.: to grant or agree to grant any leases whatsoever and let on charter,
sub-charter, hire, lease or seil on condition and to grant rights, options, licences
or easements avar all or any part of the Security Assets for such term and at such
rent (with or without a prermium) 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 Sacurity Assets or agree o any variation of any such contract affecting ail or
any part of the Security Assets on suth terms as the Receiver may think fit
{including the payment of monay to a fassee or tenant on a surrenider or any rent
review):

Uncalled capital: ta call up or reguire the directors or members {as applicable) of
a Chargor 10 call up all o7 any portion of the uncalted ¢apital for the time being of
a Chargor and to enforce payment of any call by action {in the name of that
Chargor or tha Recaiver, as may ba thought fit by the Regeiver);

Compromise: to negotiate, settle, adjust, refer 1o arbitration, compromise,
abandon and arrange any claims, accounts, disputes, guestions and demands
with or by any person whe is or claims to be a creditor of a Chargor or relating in
any way to the Security Assets or any part of them;

Legal actions: to bring, prasecute, enforce, defend and abandon alf such actions,
suits and proceedings in relation to the Security Assets or any part of them as may
seemn to the Receiver to be expedient;

Receipts: to give valid receipts for all moneys and execute ali assurances and
things which may be proper or desrable for realising the Security Assets;

Subsidiarias, ete.: to form a Subsidiary or Subsidiaries of a Chargor in any
jurisdiction and transfer to any such Subsidiary or any ather company or body
corporate, whether or not formed for the purpose, all or any part of the Security
Assets:

Powaers, discretions, etc.: to exertise any powers, discretions, voting, conversion
of other rights or entitlernants in relation to any of the Security Assets or incidental
to the ownership of or rights in or to any Security Assets and to complete or effect
any transaction entered into by a Chargor and compilete, disclaim, abandon or
maodify all or any of the cutstanding contracts or arrangements of a Chargor
relating to or affecting all or any part of the Security Assets; and

General powers: to do ali such other acts and things as the Receiver may consider
desirable or necessary for realising the Security Assets or any part of them or
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incidental or condugive to any of the matters, powers or authorities conferred on
a Receiver under or by virtue of this Deed, to exercise In relation to the Security
Assets or any part of them all such powers, authorities and things as the Recelver
would be capable of exercising if it weore the absolute beneficial owner of them,

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

223 Removal

The Security Trustee may from time to time, by writing remove any Recalver appeinted by it {so
far as it i lawfully akle) and may, whenever it may deam it expadient, appoint a new Recelver in
the place of any Receiver whose appointment may for any reason have terminated.

224  Remuneration

{a) The Security Trustee may from time to time, fix the remuneration of any Receiver
appointed by it {which remuneration may be or include a commission calculated by
reference to the gross amount of all moneys received or atherwise and may incluge
remuneration in connection with claims, actions or proceedings made or brought against
the Receiver by a Chargor or any other persen or the perfermance or discharge of any
abligation imposed upon the Recelver by statute or otherwise) but such remuneration
shall be payable by that Chargor alone, and sections 109(6) and {8) of the Law of
Proparty Act 1925 shalf not apply in relation to any Receiver appointed under this Deed.

{b} The amount of such remuneration may be debited by the Security Trustee to any account
of the relevant Chargor, hetd with a Secured Party but shall, in any event, form part of the
Secured Obligations and accordingly be secured on the Security Assels under the
securlty contained in this Deed.

225  Extentof appointment

The axclusion of any Security Assets from the appointment of the Receiver shail not preclude the
Security Trustes from subsequently extending the Receiver's or Receivars' appointment (or that
of thaeir replacernent) to that part or appointing another Receiver over any other part of the
Sacurity Assets.

2246  Noliabitity as mortgagee in possession

None of the Secured Parties shalf, nor shall any Receiver appointed as aforesaid, by reason of it or
tha Receiver entering into possession of the Security Assets or any part of them or for any cthar
reason, be liable to account as mortgagee In possession or be liable for any loss on realisation or
for any default or omission for which a mortgagee in possession might be liable.

22.7  AgentofChargor

{(3) Evary Receiver of 2 Chargor duly appointed by the Security Trustee under the powers in
that respect contained in this Deed shali be deemed to be the agent of that Chargor for
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228

all purposes and shal! as such agent for all purposes be deemed to be in the same position
as a Receiver duly appointed by a mortgages under the Law of Property Act 1925,

Each Chargor alone shall be responsible for the contracts, engagements, acts, omissions,
defaults and losses of the Receiver and for liabilities incurred by the Receiver and no
Secured Party shall incur any liability for them by reason of the Security Trustee
appointing such Receiver or for any other reason whatsoever.

Security Trustee may exercise

To the fullest extent permitted by iaw, alf or any of the powers, authorities and discretions which
are conferred by this Deed (either expressly or impliadly}, upon a Receiver of the Security Assets,
may pe exercised after the security created under this Deed becomes enforceabie by the Security
Trustee in relation to the whole of such Security Assets or any part of them without first
appointing a Receiver of such property or any part of it or natwithstanding the appointment of
Receiver of such property or any part of it.

23,

(2)

(b}

APPOINTMENT OF AGENT AND CHANGES 70 CHARGORS

Each Chargor (other than the Agent) by its execution of this Dleed or an Accession Deed
irrevocably appeints the Agent (acting through one or mere authorised signateries) to
act on its behalf as its agant (and the Agent accepts such appointment) and irrevocably
authorises:

(i} the Agent on its behalf to supply all information concerning itself conternplated
by this Deed to the Security Trustes and the other Secured Parties and to execute
on its behaif any Accession Deed or ather deed or agreement, notwithstanding
that they may affect that Chargor, without further referance to or the consent of
that Chargor; and

{in the Security Trustee to give any notice, demand or other communication to that
Chargor to the Agent,

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

Where the Chargor is a member of a group of companies and/or limited liabitity
partnerships, a company or limited Yiabiity partnership may become an Additional
Chargor if:

(i} the Security Trustee approves the addltion of that proposed Additionat Chargor;

(i) the Agent and the proposed Additional Chargor deliver to the Security Trustee a
duly complated and executed Accession Deed; and

(i) the Security Trustee has received alt of the documents and other evidence for its
know your customer checks and any corporate authorities required by the
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241

{a)
{b)

{c)

id)

242

243

(a)

Security Trustee in relation to that Additional Chargor, each in faorm and
substance satisfactary fo the Sacuirity Trustee.

EXPENSES AND ENDEMNITIES

Each Chargor shall on demand pay to or reimburse the Secured Parties and their
nominees, agents or Delegates on the basls of a fult indemnity on an after tax basis the
amount of all commissions, costs {including legal costs and remuneration), charges,
losses, Hiabilities, and expenses and other sums reasonably incurred by the Security
Trustee (whether acting in its personal capacity or as security trustee for and on behalf
of the Secured Parties or any other Secured Party and any of their nominees, agents or
Dalegates) in connection with:

the inspection pr vatuation of the Security Assets;
making a dernand far payment or the delay in receipt of payments under this Deed;

4 faiture by any Chargor te perfarm its obligations urder this Dead or otherwise braach
any terms of this Deed; and

the praservation, enforcement or the attempted preservation or enforcement of any of
their rights under this Deed whether incurred as a rasult of any act or omission by, or
proceedings invoiving, that Chargor or any third party togather with interest on the
amount payable in accordance with Clause 3 (Agreement to poy).

Each Chargor shalt on demand pay to or fully indemnify the Secured Parties or other
nominees or agant on an aftar-tax basis against all losses, actions, claims, commissions,
costs (including legal costs, expenses, proceedings, and remuneration), charges, losses,
liabilities, expenses and other sums and expenditure which the Security Trustee (whether
acting in its personal capacity or as security trustee for and on behaif ¢f the Secured
Parties) or any other Secured Party and any of their nomineas or agents may suffer, pay
or incur, acting reasonably, in connection with any payment or discharga in respact of
the Secured Obligations (whether made by that Chargor or a third party) becoming void,
voidable, Ineffectiva or unenforceable for any reasons whatscever.

Where, pursuant to Clauses 24.7 or 24.2 above, a sum is paid to such Secured Party (or
their nomineas, agents or Delegates), the retavant Chargor shall, in addition, pay to the
Secured Pacties (or their nominees, agants or Delegates) in respect of value added tax:

{except where the payment falls within Clause 24.3(b) below), such amount as equals
any value added tax charged to the relevant Secured Party (or 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 is not
recoverable by it by repayment or credit {such certificate to be conclusive in the absence
of manifest error); and

Page 30



{b}

24.4

25.

2582

253

26.

26

on any reimbursement of or indemnification for any commissions, costs, charges,
expanses or othar items incurred by the relevant Secured Party (or their nominees, agents
or Delegates} as agent for that Chargor, such amount as equals the amount included in
the commissions, costs, charges, expenses or other items in respect of value added tax
{and in such a case the relevant Secured Party (or their nominess. agents or Delegates)
shalt provide that Chargor with an appropriate tax invoice in respect of such item, naming
that Chargor as recipient of the relevant supply).

Each Chargor agrees that no Secured Party wili be hald responsible for any less suffered
as a result of exercise of or failure to exercise by the Security Trustee or any other Secured
Party of its rights under this Deed, except in the case of gross negligence or wilful default
of the relevant Secured Party.

SET OFF

The Security Trustee ar any other Secured Party rmay 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 Trustae, any other Secured Party and/or any other
member of the Barciays Group to a Chargor, regardless of the place of payment, booking
branch or currancy of sither obligation (with the difference between the amounts in (i)
and (ii} being the Sat off Amount), ragardiess of the place of payment, boaking branch
or currency of either obligation. Pursuant to the rights in the preceding sentence, any
Secured Party may (and the Secwity Trustee may direct a Secured Party or other
members of the Barclays Group to} debit an account heid 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 sny other Secured
Party may convert either obligation at a market rate of exchange in its usual course of
business for the purpose of tha set offand if when converted it leaves the Security Trustee
orSecured Party (as applicable) with less than the amount due the relevant Chargar must
make good the amount of the shorifall on demand.

The Security Trustee and any other Secured Party may, in its absolute discretion estimate
the amount of any liability of a Chargor which is contingent ar unascertained and
thereafter set off such estimated amount and no amount shall be payable by the Sacurity
Trustee or Secured Party {as applicable) to any Chargor unless and until all Secured
Obligations have been ascertained and fully repald or distharged.

DISCRETION AND DELECATION

Any liberty or power which may be exercised or any determination which may be made
under this Deed by the Security Trustee or 2ny Receiver may be exercised ar made from
time to time in its abselute and unfettered discretion withaut any obligation to give
reascns.
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263

26.4

265

27,

272

{a}

(&)

()

{&h

{e)

{3}

Each of the Security Trustee and any Receiver may at any time delegate all or any of the
rights canferred on it by this Deed.

The delegation may be made upon any terms and conditions {including the power to
sub-delegate) and subjact to any restrictions as the Security Trustes or the Recsiver may
think fit,

Such delegation shali not preclude either the subseguent exercise of such power,
authority or discretion the Securlty Trustee or the Receiver itself or any subseguent
delegation or revocation,

Linder no cireumstances shall the Secunity Trustes, nor any other Secured Party nar any
Receiver or any Defegate {nor any officer, agent or employae of any of them) be Hiable tc
any Charger or any othar person as 2 result of or in connection with any act, defauit,
amission or misconduct on the part of any Delegate.

TRANSFER AND DISCLOSURE

The Secured Parties may at 2ny tirne sell. assign, novate, securitise or otherwise transfer
all or part of thair rights and/or obligations in respect of this Deed to any person at any
timea (a8 Transferee). Each Chargor consents to the disclosure by the Secured Pariles of
any information and docurentation directly or indirectly concerning this Deed to any
prospective or actual Transferee.

The Sacured Parties may disclosa any Information relavant to this Deed in the Secured
Parties’ possession retating to each Chargor and the Security Assets to:

any other membaer or affiliate of the Barclays Croup and our or their officers, directors,
employeas, auditors, partners, consultants and professional advisers;

a governmentat, banking, taxation or other regulatery authority;

any person in connection with a securitisation of all or any part of the loan assets of any
member of the Barclays Croup from time to time;

any persan who may otherwise enter into contractual refations with any member of the
Barclays Croup in connection with this Deed;

any person to wham information is required or requested to be disclosed by any court of
competent jurisdiction a¢ governmental, banking, taxation or other regulatory autherity
or simijar body;

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

each cther Chargor;
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273

28.

any credit raference agency; and

any other abiiger in respact of ali or part of the Secured Qbligations and any affiliats,
halding company or subsidiary thareof.

No Chargor may assign or otherwise transfer any of its rights or abligations under this
Deed.

FORBEARANCE

No delay or amission on the part of the Security Trustes (or any other Secured Party) in exercising
any right, power or grivilege under this Deed will Impair it or be construed as a waiver of it. A
single or partial exercise of any right, power ar privilege will not in any circumstances preciude
any uther or further exercise of it or the exercise of any other right, power or privilege.

28,

COUNTYERPARTS

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

30,

30.1

30.2

303

304

30.5

(a)

NoTicEs, COMMUNICATIONS AND DEMANDS

Any notice, communication or demand under or in connection with this Deed shail ba in
writing and shall he defivered personally, or by post to the Authorised Address and, if
givan 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 Secared Party.

Ary notice, communication or demand made or delivered under or in connection with
this Deed to a Chargor or the Agent will only ba effective in the case of a letter which is
sent by post, in a first-class prepaid letter where avaifable, and is posted before the last
coltection of letters from the letter box in which it was posted has been made on any day,
at 10.00 a.rm. on the naxt succeeding day upon which a delivery of letters is made.

Any notice to any Secured Party, shall be addressed in writing and sent by post to
Barclays Security Trustee Limited at Business Lending Services, PO Box 16276, Cne
Snowhili, Snowhill Queensway, Birmingham, B2 ZXE and shail only be effective when
actually received by that Secured Party.

Any notice, communication or demand made or defiverad to tha Agent will be desmed
to have been made or delivered to each of the Chargors.

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

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

306

31

3Lt

31.2

3t.4

32

321

32.2

whather or in what order any security to which any Secured Party may be sntitled in
respect of the Secured Gbfigations and any other obligations secured under this Deed is
anforced.

Al notifications or detarminations given or made by any Secured Party shall be
conclusive and binding on the Chargors, except in the case of manifest arror.

MISCELLANEOUS PROVISIONS

If at any time any one of the provisions of this Dead s or becomes invalid, illegal or
unenforceable in any respect under any law, the validity, tegality and enforceability of 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 Deed has
no right under the Contracts (Rights of Third Parties) Act 199% or any similar applicable
{egislation to enforce or to enjoy the benefits of this Deed, unlass otherwise specified.

Notwlithstanding any term of this Deed the consent of any persen who is not a party is
not required to rescingd or vary this Deed or any other agreement enterad inte under or
in connectian with it.

Untess otherwise specified, tha Secured Parties may, subject to this Clause 31 and the
Contracts (Rights of Third Parties) Act 1999 or any similar applicable legisiation, rely on
any ctause of this Deed.

This Deed is intanded o take effect as a deed nobtwithstanding the fact that any party
may only execute this Deed under hand.

GOVERNING LAW AND JURISDICTION

This Dead and any non-contractual obligations arising fram or in connection with it shall
be governed by, and construgd in accordance with, the laws of England.

Each party irrevocably submits, for the exclusive benefit of the Secured Parties, to the
jurisdiction of the English courts (but without prejudice to the Secured Parties’ right to
commence proceedings against any parly in any other jurisdiction} and ievocably
waives any objection on the ground of venue or inappropriate forum or any similar

grounds.

This Dead has been exetuted as 2 dead by the Chargors and signed by tha Security Trustee, each
Finance Party and the Barclays Account Bank and is deliverad on the date stated at the beginning
of this Deed.

Page 34



SCHEDULE 1 - THE PARTIES

Name of Chargar Country of Registration Number | Registered Address
jurisdiction
Joseph Rachford England and Wales 11625704 Ceorge Arthur Ltd,
Holdings Ltd 6B Wentworth
! Lodge, Craat North
: Road, Welwyn :
i Carden City. :
Hertfordshire l
joseph Rochford England and Wales 01153021 1 Pipers End, Letty |
Cardens Limited Creen, Hertford, k
Hertferdshire i
!
The Agent
Name of relevant | Country of § Registration Number | Registered Address E
Chargor jurisdiction E
}
joseph Rochford £ngland and Walas 11625704 Ceorge Arthur Ltd, :
Hotdings Ltd 6B Wentworth j
Lodge, Creat Narth ‘
! Road, Welwyn :
i Garden City, |
Hertfordshira
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SCHEDULE 2 - FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on: [# ]

Between

H

Joseph Rochford Heldings Ltd {incorporated In England and Wales with reglistered
number 11625704 } for itself and for the Chargors (the Agent);

{2) {Insert NAME OF COMPANY/LLP] {incorporated in [} with registered number [Insert
COMPANY/LLP NUMBER]) of [Insert REGISTERED ARDRESS) (the Acceding Chargar);

and

(33 Barclays Bank UK PLC {Company Number 09740322) of 1 Churchill Place, London E14
5HP {BBUKY);

{4) Barclays Bank PLC {Company Number 01026167} of 1 Churchill Place, London E14 SHP
(BBPLCY;

(5) Barclays Mercantile Businass Finance Limited {Company Number 00898129} of 1
Churchill Place, London E14 5HP (BMBF); and

(6} Barclays Security Trustee Limited {Company Number 10825314} of 1 Churchill Place,
London E14 SHP, acting in its capacity as security trustes for and on behalf of the Secured
Parties {the Security Trustee).

Whereas

This Accessign Deed is supplemental to a Debenture and Cross Cuarantea dated [+] between,
inter alia, the Agent, the Chargor(s} (as defined therein) and the Security Trustee (Debenture and
Cross Guararitee).

Itis agreed as fotlows

{2)

{b}

DEFINITIONS AND INFERPRETATION
Definitions

Save to the extent otherwise defined in this Accession Deed, terms defined in the
Cebenture and Cross Cuarantee have the same meaning when used in this Accession
Deed.

Interpretation and other provisions

(i}  Clauses 1.2 {Interpretation) and 31 (Misceflaneous Provisions) of the Debenture
and Cross Cuarantee are incorporated in this Accession 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 Agcession Dead.
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(a)

(b}

{fiy Al the provisions contained in the Debenture and Cross Cuarantes in relation to
the security created by it and all the powers and rights conferred on the Security
Trustee and any Receiver in relation to the security created by the Debenture and
Cross Guarantee shall extenid and apply to the security created by this Accession

Deed,

{li) The Debenture and Cross Cuarantee and Accession Deed shall be read together
and construed as one instrument.

ACCESSION OF ACCEDING CHARGOR

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

AGREEMENT TO PAY

The Acceding Chargor, as primary obiigor and not merely as surety covenants with the
Security Trustea that & will pay and discharge on demand the Securaed Obligations on the
date(s) on which such Secured Obligations are expressed to bacome due or apply and in
the mannar provided for in the document under which liabifity for such Secured
Obligations arises.

The Acceding Chargor unconditionalty and irrevocably:

(i}  guarantees to each Finance Party punctua! performance of all of each other
Chargor's payment obligations to each Finance Party;

(i} undertakes to each Finance Party that whenever another Chargor does not pay
zny part of the Secured Obligations when due to the relevant Finance Party, it shall
immediately on demand pay that amount {in whatever currency dencminated} as
if it was the principal obligor; and

(i} agrees with each Fimancs Party that if any obligation guaranteed by it is or
bacomes unenforceable, invatid or illagal, it will, as an independent and primary
okligation, indemnify each Finance Party immediately on demand against any
cost, claims, charges, expenses, 1osses of liabiltty It incurs a5 a result of another
Charger not paying any of part of the Secured Obligations which would, but for
such unenforceability, invalidity or illegality, have been payable by it on the date
whan It would have been due. The amount payable by the Acceding Chargor under
this indemnity (meaning for the aveidance of doubt, that the Acceding Chargor is
required to fully reimburse the relevant Finance Party) will not excesd the amaount
it would have had to pay undar this Accession Deed and/or the Debentura and

Crogs Cuarantee if the amount claimed had been recoverable on the basis of a
guarantee.
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{c) The covenants and obligations contained in this Clause 3 are given subject to, and with
the benefit of, the provicions set out in Schedule 3 {Waiver of Defences and Deferral of
Rights) of the Debenture and Cross Guarantee by the Acceding Chargor jointly and
severally with each other Chargor.

4 CHARGES
{a) General

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

{i} continuing security for the payment and discharge of the Secured Obligations;
{ii} granted with fuil title guarantes;

(i) granted in respect of alf the right, titte and interest {if any), prasent and future of
the Acceding Chargor in and to the relevant Security Asset; and

fivy granted in favour of the Security Trustee to hold on teust for and on behalf of the
Secured Parties,

{by Fixed charges

The Acceding Chargor charges by way of first fixed charge:

(i} alt Land In England and Wales now vested in it and not registered at the Land
Registry;

{ii) all Land in England and Wates now vested in # and registered at the Land
Registry;

(iif) all other Land which is now, or in the future becomes, its property:

(v} (to the extent that they are not Land) ail plant, machinery, computers, vehicles,
office or other equipment now or In the future owned by it and its Interest in any
piant, machinery, computers, vehicles, office or other squipment in its
possassion (but excluding any for the time being part of its stock-in-trade or
work-in-progress) and the benefit of all contracts, licences and warranties
relating to them;

{v) {to tha extent not vaiidly and effectively assigned pursuant to Clause 4{c){i)
{Assignment) below) all Rental Income and the benefit to the Acceding Chargar
of alf ather rights and claims 1o which Acceding Chargor is now or may in the
futura bacorne entitfed in relation to the Land including (but not limited to) alt
rights and claims of the Acceding Chargor against all persons who aiow are or
have been or may become iesseas, sub-iesseas, licenseas or occupiers of any
Land and all chargors and sureties for the obligations of such persans;
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(€}

{vi) all Securities;

{vi{}  the Insurance Contracts tagether with all rights and interest in the Insurance
Contracts (including the benefit of afl claims arising and, to the extent not validly
and effectively assigned pursuant to Clause 4(c){vi) (Assignment) below, ail
manies payable under them);

{vill)  all of its present and future goodwill;

{ix) all of its present and future uncalied capital;

X} all of its present and future Intellectual Property Rights;

{d} ali trade secrets, confidential information and know-how owned or enjoyed by it
now or in the future in any part of the world:

{xii} all other debts now or in the future owing to it save for those arising on
fluctuating accounts with associates (as defined in section 343 of the Companias
Act 2006);

(xitl)  all of its present and future right, titte, benefit and interest in and to each Fixed
Charge Account and sach related Deposit: and

(xiv)  the benefit of all instruments, guarantees, charges, pledges and other rights now
ot in the future avaitable to it as security in respect of any Asset itself subject to
a fixed charge in favour of the Security Trustes.

Assignment

The Acceding Chargor assigns and agrees to assign all of its right, title, estate and other
intarasts in ang to:

0]

(i

the Rental Income and the benefit to the Acceding Chargor of afl other rights and
ciaims to which the Accading Chargor s now or may in the future become
entitled in relation to the Land intiuding {but not limitad to) all rights and ¢iaims
of the Acceding Chargor against afl persens who now are or have beén or may
become {essaes, sub-lassees, licensees or occupiers of any Land and all chargors
and sureties for the obfigations of such persons;

the benefit of ali guarantees, warranties and representations given or made by
and any rights cr remedies against ail or any professional advisors now or at any
time engaged by the Acceding Chargor in relation to any Land and the
manufacturers, supphers or installers of all plant, machinery, fixtures, fittings and
ather equipment now or from time to time in the buildings erected or to be
erected on any Land and any other parson, firm ar company naow or from tima
te time under contract with or under a duty to the Acceding Chargor and the
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(iii)

(iv)

™)

(viy

benefit of afl sums recoverad in any proceedings against all or any of such
persons;

the benefit of zll Property Agreements and the procesds of any ciaim, award or
judgement arising out of any Property Agreermnent and ali sums paid or payable
to the Acceding Chargor under or in raspect of any Praperty Agreement;

each Assigned Account and each related Deposit;

{to the extent that any inteilectuatl Property Rights are not capable of being
charged pursuant to Clause 4(b) (Fixed charges), whether by reascn of lack of
any third party consent which is required, or otherwise) its right, title and interest
(if any) in and to any and all damages, compensation, remuneration, profit, rent,
fees, royalties or income which it may derive from such Intellectual Property
Rights or be awarded or entitled to in respect of such Intellectual Property Rights;
and

any sums payable to it pursuant to any Insurance Contract,

provided that nothing in this Clause 4{<) shall constitute any Secured Party as a
mortgagee in possession.

Floating charge

(i)

{it)

(i)

The Acceding Chargor charges by way of first floating charge all its present and
future undartaking and Assets of whatever type and wherever located,

The floating charge created by the Acceding Chargor under Clause 4(d)(i) above
shal! be deferred in point of priority to all other security or security interests
created under or pursuant to this Accession Deed.

The floating charge treated by the Acceding Chargor under Clause 4(d){i) above
is a "qualifying floating charge” for the purposes of paragraph 14(2){a) of
Schedula B1 to the Insoivency Act 1984 (incorporated by Schedule 16 of the
Enterprise Act 2002). Paragraphn 14 of Schedule B1 of the Insolvency Act 1985
shai! apply to this Accession Deed.

Attorney

The Acceding Chargor, by way of security, irrevocably and severally appoints the Security
Trustee (and any Receiver or Delegate appeinted under this Accession Deed) to be its
attormey in accordance with the provisions of Clause 17 {Further Assurances) of the
Debenture and Cross Cuarantee. The Acceding Chargor ratifies and confirms whatever
any attarney dpes or purparts to do pursuant {o its appeintment under this Clause 4{e).

REFRESENTATIONS
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{a)

&

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

CONSENT OF EXISTING CHARGORS

The Chargars, acting by the Agent, agree to the terms of this Accession Deed and agree
that its execution will in no way prejudice or affect any security granted by any of them
by or under the Debenture and Cross Cuarantee.

NEGATIVE PLEDGE
The Acceding Chargor shall not, without the prior written consent of the Security Trustee:

(i} create, agrse to create or permit to exist any trust, interest or Security interest
(howsoever ranking in point of priority} of any nature whatsoever (including
such as arises by operation of law or any enactment) in, over or affecting all or
any part of its Security Assets; or

(i) subject to Ciause 7{b) below, part with, grant or ariter into a iease of, seli, transfer,
assign or atherwise dispose of (including by way of declaration of trust) all or
any part of its Security Assets of any interest in them or agree to do so.

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

o] create any mortgage or any fixed or floating charge or other security over any of
the Floating Charge Assets {whether having priority over, or ranking par/ passu
with or subject to, the floating charges created by this Accession Deed and the
Debenture and Cross Cuarantas): or

(i sall, transfer, part with or dispoase of any of the Floating Charge Assets except by
way of sale in the ardinary course of business.

|MPLIED COVENANTS OF TITLE

The tovenants set out in sections 3{1), 3(2) and 6(2) of the Law of Property
(Miscallaneous Provisions) Act 1994 will not extend to paragraphs (b) to (d) of Clause 4
(Charges) above. it shall be implied in respect of paragraphs (b) to (d) of Clause 4
(Charges) above that the Acceding Chargor is disposing of tha Security Assets free from
all charges and encumbrances (whether manetary or not) and from all other rights
exercisable by third parties {including liabilities imposed and rights conferred by or under
any enactment).

CQWNERSHIP
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{a)

b

{c}

{d)

(e)

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

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

The Acceding Charger shall, on the date of this Accession Deed deliver (or procure
delivery} to the Security Trustee of, and the Security Trustee shall be entitied to hotd and
retain during the Security Peried, all deeds, certificates and other documents of title
relating to the properly charged pursuant {o this Accession Deed {including any lease or
licences relating to it) where priginals thereof are not required to be registered,

The Acceding Chargor shall, at any time as required by the Security Trustes, execute and
deliver to the Security Trustee any documents and transfers to constitute or perfect an
equitable or legal charge ¢or a pledge (at the Security Trustee's option) over any Securifies,
intluding uncertificated Securities within any clearing, transfer, settlernent 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, execute ali such
dacuments and do alf acts that the Security Teustee may reasonably require to record the
interest of the Security Trustee In any registers relating to any registered Intellectual
Praperty Rights.

The Acceding Charger undertakes to make or procure that there is made a dus
apptication to the Land Registry in respect of any Land that is registered land (with the
Acceding Chargor’s consent as proprietor of the relevant registered astate):

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

“Na dispesition of the registered estote by the proprietor of the reglistered estate
or by the propristor of ony registered chorge, not being o charge registered
before the entry of this restriction, is to be registered without a written consent
signed by the proprietar for the time being of the charge in the accession deed
dated [ Jin fovour of Barclays Security Trustee Limited (to hald an trust
for and on behalf of the secured parties specified therein) as referred to in the
charges register or their conveyancer”; and

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

The Acceding Chargor cartifies to the Land Registry that the Sacurity Interest created
under or pursuant to this Accession Deed doss not contravens any of the provisions of
the memeorandum or artictes of association or other constitutive documents of the
Acceding Chargor.
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{9)

14

(aj

CH

The Acceding Chargar shall, if requested by the Security Trustes, execute and defiver to
the provider of any Insurance Contracts such notices and other documents as the
Security Trustee may reasonably reguire in refation to the assignmient by way of security.

The Acceding Chargor uindertakes not to amend, vary or waive the terms and conditions
retating to any insurance Contract without the prior written consent of the Security
Trustee,

CORTINUING SECURITY

The security constituted by this Accession Deed shall be centinuing, is made for securing
further advances and wil extend to the ultimate balance of the Secured Obligations,
regardiess of: (1) any intermediate payment or discharge in whole or in part; and (i) any
amendment, variation, restatement, assignment, repiacement, refinancing, navation or
departure {however substantial or material} of, to or from any decument constituting
any Secured Obligations.

COUNTERPARTS

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

GOVERNING LAW AND JURISDICTION

Ciause 32 (Coverning low and jurisdiction) of the Debenture and Cross Cuarantee shali
be incorporated in this Accession Deed as if set out in full in this Accession Deed but so
that references in that Clause to "this Dezed” shall be construed as references to this
Accession Deed,

[SERVICE OF PROCESS

The Civii Procedure Rules ragarding service and deemed service will not apply to any
tetter or other communication natifying a claim or serving legal proceadings under or in
cannection with the Debenture and Cross Cuarantas or this Accession Dead, which shall
instead be served in accordance with Clause 30 (Notices, Communications and
Demands) of the Debenture and Cross Cuarantee and/or this Clause 14,

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

(i} irrevocably appoints [name process agent] (the Process Agent) as its agent for

service of process in refation @ any procesdings before the English courts in
cennection with the Debenture and Cross Cuarantee and this Accession Deed [and
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{c)

(d)

(e}

the Acceding Chargor confirms that the Process Agent has accepted such
appaintment]’; and

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

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

The Acceding Chargor expressly agreas and consents to the provisions of this Clause 14.

{The Process Agent, by its execution of this Accession Deed, confirms its appointment
as agant for service of process in relation to any proceedings before the English courts in
connection with this Accession Deed }?]3

You are strangly recommended to seek independent legal advice before signing,

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

{***Execution blocks for Barclays Bank PLC, the Agent, the Acceding Chargor [fand the Process
Agent]* to be inserted™"%}

-

Wording irt sguare brackets to be inserted if the Provess Agent wifl not sign this Accession Deed.
Waording in square brackets to be inserted if the Process Agent will sign this Accession Deed.
Ta be inserted if the Acceding Chargor is incorporated in a jurisdiction other than England ard Wales.

Sigriature block for Process Agent to be inciuded if (i) the Accedin Chargar is incorporated in a jurisdiction other
than England and Wales and (i) the Process Agent will touintersign the Accession Deed.
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SCHEDULE 3 - WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS

Construction

Each Chargor acknowledges and agrees that the guarantes constituted by this Deed shall
ba deemed to be granted hy each Chargar to each Finance Party saparately, as if each
such guarantesis constituted by a separate instrument entered by the Chargars and such
Finance Party (such Finance Party being the Beneficiary}, solely for the benefit of that
Baneficiary. Any reference Yo “the guarantee” in this Schedula 3 shafl, accordingly, ba
construed as a referenice to each such separate guarantee, and any reference to “the

Beneficiary” shall be construed as a reference to the beneficiary under the guarantee

granted by the Chargors in such Beneficiary's favour.

Continuing Guarantee and Continuing Security

(a)

(b

©)

(<)

The liability of each Chargor shall not be discharged or impaired in any way (i}
by reason of the invalidity, aveidability, voidability or unenforceability as regards
any other of those parsons or entities to this Deed or (ii) by the Security Trustee
or any other Secured Party releasing, discharging, campounding with or varying
tha liability hereunder of, or making any other arrangement with, any other of
those persons or entities or (lii) any ¢hange in the constitution of any other of
those parsons or entities.

The security and guarantee constituted by this Deed shal! be a continuing
security and a continuing guarantee and shall extend to the ultimate batance of
the Secured Obligations and te the performance in fuil of any and all obligations
secured and guaranteed under this Deed, regardiess of any intermediate
payment or discharge in whole or in part.

If this Deed ceases to continue in force, the Security Trustes or any other Secured
Party may open a new account, or continue any existing account, for each
Chargor and the Hability of that Chargor in respect of the Secured Obligations at
the date on which this Deed ceases shall remain regardless of any payments in

or out of any such account.

If any discharge, release or arrangemant (whether in respect of the obilgations
of any Chargor or any Security for those obllgations or otherwise} is made by the
Security Trustee ar any other Secured Party in whola or in part on the basis of
any payment, sacurity or other disposition which is avoided or must be restered
in insglvency, bankruptey, liquidation, administration ar analogous pracedure or
otherwise, without limitation, then the Habllity of each Chargor under this Deed
wilt continug or be reinstated as if the discharge, release ar arrangement had not
occurred.

Immediate Recourse
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Each Chargor waivas any right it may have of first requiring the Security Trustee or any

other Securad Party to proceed 2gainst or enforce any other rights ar security or claim
payment from any person {including any other Chargor) before claiming from a Chargor
under the guarantee constitutad by this Deed. The waiver applies irraspective of any law
or any provision to the contrary.

Discharge and release

(a)

(b}

The security and guarantee constitutad 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 Charger of notice In writing to discontinue it

{such pericd being the Notice Period). The amounts payable on crystaliisation

{the Crystaltisation Amount) wil inciude:

i

(ii)

(i)

ali commitments of a Chargor that may beceme actuai liabilities in the
future;

ali tiahilities of a Chargor incurred during the Notice Pericd; and

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

Foliowing payment of the Crystallisation Amount in full by the Chargor serving
a discontinuence notics in accordance with paragraph 18(a) of this Schedule 3
{the Retfring Chargor):

(M

(i)

(i)

the Retiring Chargor shalt ba released by each other Chargor (tagether,
tha Continuing Chargors) from any liability (whether past, present or
future and whether actual or cantingent} to make a contributlon to any
Continuing Chargor arising by reason of the parformance by any
Centinuing Chargor of its obligations under this Deed;

each Continuing Chargar waives any rights It may have by reason of the
performance of its obligations under this Deed to take the benefit (in
whole or in part and whether by way of subrogation or otherwise) of
any rights of the 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

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

Page 46



{c) If any discharge, release or arrangemsnt (whether in respect of the cbligations
of any Chargor or any Security for those obligations or atherwise) is made by the
ralevant Secured Party in whola or in part on the basis of any payment, security
or other disposition which Is avoided or must be restored in insolvency,

liquidation, administration or analogous procedure or otherwise, without

limitation, then the Hability of any Charger under this Deed will continue er be
reinstatad as if the discharge, reieasae or arrangament had not occurrad.

19 Waiver of Defances

(a) None of the liabilities or obligations of any Chargor under the security and
guarantee constituted by this Desd shall be impaired oy a Secured Party:

®

(i)

(i)

{iv)

agresing any amendment, variation, restatement, assignment,
replacement, refinancing, novation or departure (however substantial or
material) of, to or from any document 30 that any such amandment,
variatian, restatement, assignment, replacament, refinancing, nevation
or departure {including any which may have been made before the
signing of this Deed) shall, whatever its nature, be binding upon each
Chargor in all circumstances, notwithstanding that It may Increase or
otherwisa affact the liability of any Chargor;

releasing or granting any time ar any indutgence of any (Including,
without limitation, the waiver of any preconditions for drawing under,
or of any breach of, any document). ar entering inte any transaction or
arrangements whatsoaver with or in relation to any Chargor and/or any
third party;

taking, accepting, varying, dealing with, enforcing, abstaining from
enforcing, surrendering or releasing any security, right of recourse, set
off or combination or other right or interest held by a Secured Party for
the Secured Obligations and any other obligations secured and
guarantesd under this Deed in such manner as tha relevant Sscured
Party thinks fit;

claiming, proving for, accepting or transferring any payment in respect
of the Secured Obligations and any other obligaticns secursd and
guaranteed under this Deed in any compaesition by, or winding up of,
any principal obfigor and/or any third party or abstaining from so
claiming, proving for, accepting or transferring; or

amalgamating with any other company or person whether the new
company thus formed shall or shall not differ in its name, objects,
character and constitution from the Secured Party, it being the intent
that this Deed shall remain valid and effectual in all respects and for all
purposes in favour of and with reference to any such rnew campany
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when formed, and may be proceeded on and enforced in the same
manner to all intents and purposes as if such new company had been
axpressty named in and referred to herein instead of the Sequred Party.

(b} £ach Chargor expressty confirms that it intends that the security and guarantee
constituted by this Deed shall extend from tima to time fo any (howsver
fundamental) variation, ranewal, replacement, refinancing, increase, extenston
or addition of or o any of documents snd/ar any facility or amount made
available under any of the documeants including, without limitation, any variation
or extension of the purposes for whick any faciiity ar amount might be made
available from time to tirme and any fees, costs and/or expenses associated with
the forageing.

No deductions

Alf amounts payable under the security and guarantee constituted by this Deed shait be
made in fuil without any deduction or withholding whatscever (whether in respect of set
off, counterciaim, duties, taxes, charges or otherwise) unless such deduction or
withholding is required by law, in which event the relevant Chargor shafi pay the Secured
Party an additionat amount so that the net amgunt received by the Secured Party wiil
equal the full amount which the Secured Party woufd have recelved had no such
deduction or withholding been made.

Preservation of the rights of the Beneficiary

(a) The security and guarantes constlituted by this Deed is to be in addition to and
is not to prejudice or be prejudiced by any other guarantee or security (including
any other guarantee or security signed by a Chargor which the Security Trustes
or any other Secured Party may hald rnow or in the future). fach Chargor witl
remain lizble under the security and guarantee constituted by this Deed whether
or not any other guarantee or security is valid and enforceable or continues in

force.

(b) ff a Secured Party receives any payment or security from a Chargor or any othier
person and a Securad Party is Jater ordared under insalvency laws to restore the
position to what it would have been had it not received that payment or security,
each Chargar wiii be liable as if the Secured Party had never received the

payment or security.
Suspense account

The relevant Secured Party may at any time and for such tirne as it thinks fit place and
keep any amaourts received, recovered or realised under the security and guarantee
constituted by this Deed or under such other guarantee or security, to the credit of an
account of a Chargor or of such other person (if any) as the relevant Secured Party thinks
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fit {without liability to pay interest therean), and the retevant Secured Party is not obliged
to apply any amount so received in or towards the discharge of the Secured Obligations.

Deferrat of Rights

(a) Until the end of the Security Period, a Chargor will not exercise any rights
which it rmay have by reason of performance by it of its obligations under this

Deed:

0]

@iy

(i)

()

(v)

)

to be indemnified by a Chargor or in respect of any other parson;

to claim any contribution from any guarantor or other person in
respect of the Secured Obligations;

to take the benefit (in whole or in part ang whether by way of
subrogation or otharwise) of any rights of the Security Trustee or any
other Securad Party under any docurment or of any guarantee or
Security taken pursuant to, or in connection with, the Secured
Obiligations by the Security Trustee or any ather Sacurad Party;

to bring legal or other proceedings for an prder requiring a Chargor or
any other person to make any payment, or perform any obligation, in
respact of which a Chargor or any other person has given a guarantee,
undertaking or indemnity;

to exarcise any right of set-off against any Chargor or any other persan;
and/or

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

(b} If a Chargor receives any benefit, payment or distribution in relation to such
rights, it shait hold that benefit, paymant or distribution to the extent necessary
to enable alf amounts which may be or become payable to the Securad Party by
the Chargors to be repaid in full on trust for the Secured Party and shall promptly
pay or transfer the same ta the Secured Party or as the Secured Party may direct
for application.
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SCHEDULE 4 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK

Ta: Account Bank/other financial institution

Date:{ ]

Pear Sirs,

We give you notice that, by a debenture and cross guarantea dated [# | (Debenture and Cross
Guarantee) we have assigned to Barciays Security Trustee Limited (the Security Trustee} alt of
our rights, title and interest in and to the accounts listed below maintained with your [Account
Bonksother financial institution] {including any renewal, redesignation, replacement, subdivision
or subaccount of such accounts) and the debt or debts reprasented thereby:

Agcount Name: i
Sort Code: [+
Account No; [4]

[repeat iist o5 necessory]
(the Accounts)

Wa irravocably instruct and authorise vou to disclose to the Security Trustee without any
reference to or further authority from us and without any inauiry by you as ta the justification for
such disclosure, such information relating to the Accounts maintained with you from time to time
as the Security Trustea may request you to disclose to it.

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

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

(b} all rights, intarests and bensfits whatsoever aceruing to or for the benefit of oursetves
arising from the Actounts belong to the Security Trustee.

This letter and alt non-contractual obligations arising out of or in cannection with it are governed
by, and wil{ be construed in accordance with, the taws of England and Waiss,
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Please acknowledge receipt of this notice by signing the acknowledgement on the enclesed copy
fetter and returning it to the Security Trustee at [*] marked for the attention of [+).

Yours faithfully

[Piease note that this notice is only to be completed if: {i} it has bean agreed that you are providing
security over an account held with another bank or financial institution; or (i} upon request by
the Bank ]

for and on behaif of
[Enter Chorgor Name)

(Repeat additional signature blocks as reguired)
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Form of Acknowledgement of Notice
of Assignment by Account Bank

To: Barctays Security Trustee Limited (the Security Trustee)

Date: [+]
Dear 5irs

We confirm recaipt from [Enter Chargors Names) (the Assignors) of a notice dated [+] of an
assignment upon the terms of a Debenture and Cross Guarantee dated [+] of all of each Assignor's
right, fitle and interest In and te, and all monies {Including interest) from time to time standing to
the credit of the following accounts which are maintained with us and the debt or dabts
represented therehy:

[List refavant occounts here]

{the Accounts).

Wa confirm that the balance standing to the Accounts at today's date is [+], no fees or periedic
charges are payable in respact of the Accounts and there are no restrictions on (a) the payment
of the cradit balance on tha Accounts {axcept. in the case of a time deposit, the expiry of the
retevant period} ar {b) the creation of Security over the Accounts in favour of the Security Trustee
or any third party.

We unconditionally and irravocably waive all rights of set-off, tien, combination ar consolidation
of accounts and security in respect of any Accounts and similar rights (however described) which
we may have now or in the future in respect of each of the Accounts or the balance therean to
the extent that such rights relate to amounts owed ta 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.

We will act only in accordance with the instructions given by persans authorised by the Security
Trustee and we shall send all statements and other notices given by us relating to the Accounts
to the Security Trustee.

This letter and all non-contractual ebligations arising out of or in connection with it are to be
governed by, and will be construed in accordance with, English taw.

Yours faithfuliy,
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for and an behalf of

[Account Bank/ether financial institution]
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EXECUTION PAGES

far and on behalf of Barclays Bank UK PLC

Paul Jury
Director of Lending Operations

For and on behalf of Barclays Bank PLC

Pau jury
DHrectar of Lending Operations

For and on behalf of Barclays Mercantile
Business Finance Limited

Angels Ottaway
Director of Asset Finance

For and an behalf of Barclays Security Trustee
Limited

Faul Jury
Director of Lending Operations
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For and on behalf of Barclays Bank UK PLC
as Barclays Account Bank

Paut fury
Director of Lending Operations

The Chargors:

EXECUTED as a BEED by Joseph Rochford
Holdings Ltd acting by two directors/a
director and its secretary Signature of Directar

3 1 Pocr FodaD

Name of Director {in BLOCK
CAPITALS)

Signature of Dirhttor/7
(B // 447

Name of Director/Sgé@tary (In
BLOCK CAPITALS)
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EXECUTED as a DEED by joseph Rochford
Gardens Limited acting by two directors/a

Signstura of Director

director and s secretary
el
G P (oo b

Name of Directer (in BLOCK
CAPITALS)

RS .
Name of Director/SFetdry (in
BLOCK CAPITALS)

The Agent:

EXECUTED as a DEED by Joseph Rochford
Holdings Ltd acting by two directors/a _
director and its secretary Signature of Director

N0 Lochord

Name of Director (irn BLOCK
CAPITALS)

gnatura of Dirdctay /5

@/N’ ,

[
Name of Oirector/Secretary (in
BLOCK CAPITALS)
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