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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12112054

Charge code: 1211 2054 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st November 2019 and created by POPSAM HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 6th November 2019 .

Given at Companies House, Cardiff on 7th November 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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* The Chargors listed in Schedule 1

Case Reference No. BPM/8261366/REP/SPO/8.5

 (the Chargors) o

'and

. Barclays Bank UK PLC
(BBUK)

' ﬁarclavs Bank PLC
" (BBPLC)

Barclays Mercantile Business Finance Limited
(BMBF)

Barclays Securjty Trustee Limited
. (the Security Trustee)

and

* “Barclays Bank UK PLC
(the Barclays Accaunt Bank)

DFBENTURE AND CROSS GUARANTEE .
oaren_ 1 N\ 2019

[NOTE: PLEASE INSERT DATE OF EXECUTION _
-BY FINAL SIGNATORY IN MANUSCRIPT]
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IMPORTANT - PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED.

This Debenture is an important legal document. We strongly recommend that you seek the advice of
your solicitor or other legal adviser before executing this Debenture.

& - This is a Debenture including fixed charges over the assets referred to in Clause 4.2 (Fixed”

charges), an assighment of the rights and assets referred to in Clause 4.3 [Assignment} and a-
floating charge over all of the other assets and undertaklng of each Chargor |n Clause 4.4
[F!oatmg charges) : '

. The Security Trustee vuill hold this Debe'ntu're as security for all debts and other Iiabil_ities-o\rved
 tooneor more of the Secured Partieé by each Chargor including under the agreeme'ht'to pay‘
'contalned in Clause 3 (Agreement topay). This includes all present and future Ioans or faC|I|t|e5'
that each of the Fmance Parties has granted or may in the future grant.

.  The guarantees creat'ed' by this Debenture will be deemed fo be granted by each Chergor (on

-3 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 individuaily.' The'terrns
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 avoidance of
doubt, that the Chargor is required to fully reimburse) each Finance Party on the terms set out”
in Clause 3.2{c} (Agreement to pay} {m the event the obhgatlans guaranteed by it are or
become unenforceable invalid or |E!egaI] '

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

. If any of the debts ar liabilities secured or guaranteed by this Debenture are not paid when
due, the Security Trustee can abpoint a receiver, or take possessio'n of the property and 'an\'(
of the assets. charged by thlS Debenture and sell them and can appomt an admumstrator in
.relatlon to each Chargor

. This Debenture is separate from and not limited by any other security or guarantee which you

may have aIready given of méy give to any one or more of the Secured Parties in the future.

R ]

!F A COMPANY/LLP INCO‘ R TED" N “E NGLAND AND WALES EXECUTES THIS EBENTURE'

‘Barelays is a trading name of Barclays Bank PLC. Barclays Bank PLC is authorised by the Prudential Regulation Authority and regulated by the-

Financial Conduct Autharity and the Prudentiai Reguiation Authority (Financial Services Fieglster Nn. 1227032). Registered in England. Registered Nn
1026157 REgIStETEd office: 1 Churchlll Place, Londen E14 SHP.

Barclays Busmess is a trading name of Barclays Bank UK PLC. Barclays Bank UK PLCis authorised by the Prudential Regulation Authaority and regulated
by the Fmanclal Conduct Authority and-the Prudential Regulation Authority (Financial Services Register. No, 759676). Registered in England..
Registered No. 9740322. Registered office:. 1 Churchill Place, London E14 SHP.

Barclays Security Trustee Limited is authorised and regulated by the Financial Conduct Authority {Financial Services Register Na. ?83115} Reglstered
in England Reglstered Ma. 10825314, Registered office: 1 Churchill Place, London E14 5HP. .

Barclays Mercantile Business Finance Limited. Registered in England with company number- 00898129 and registered office at 1 Churchlll Place
Londen E14 5HP. Barclays Mercantile Business Finance Limited is an administrative agent of Barclays Bank PLC. Barctays Mercantile Busingss Finange -
Limited is an appointed representative of Barclays Bank FLC which is autharised by the Prudential Regulation authority and regulated by the
Financial Conduct Authority and the Prudential Regulation Authority (Financial Services Register No. 122702}, Registered in England with campanv.
number 01026167 and registered office at 1 Charchill Place, London E14 SHP.




" THIS DEED is made on the date s‘p'ecifi.ed‘on the front page of this Deed.
{1) AThe entities |I5ted in Schedule 1 (7;he Part:es] to thlS Deed lncludlng the Agent [each a Chargor and ‘

. together the Chargars), S . . ) !
.(.2)7 Barclays Bank UK PLC ('(_qu'nnany Number 09740:322} of 1 Chu.rchiII'Piace, London E14 EHP (B;BUK);

{3 Barclays'Bank PLC {Comp'any Number01026167) of 1 Churchill Place, London E14 5HP (BBPLC);‘ - o ) 1‘

B . Barclays Mercantlle Busmess Fmance lelted (Company Number 00898129) of 1 Churchlll Piace, ‘ |
©_London E14 SHP (BMBF) . . B ‘

(s} - Barclavs Sacurity Trustee“ Limited {Company Number 10825314) of 1 Churchili Place, London E14
5HP, acting in its capacity as security trustee for and on behalf of the Secured Parties (the Secunty
Trustee} and -

(6) Barclays Bank UK PLC (Company Number 09740322} of 1 Churchill Place, London E14 5SHP {the
 Barclays Account Bank) '

1715 AGREED as follows

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

requires, the meaning shawn opposite it:

 Accession Deed means a deed of accession in a form and substance satisfactory to the Security ~
Trustee and substantially in the form set out in Schedule 2 {Form of Accession Deed) by which :
- aperson wil become a party t'o‘this-Deed as a Chargor; '

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

. Additional Chargor means a company or limited liability partnership which gfants security in
favour of the Security Trustee by executing an Accession Deed;

Agent means the Chargor identi_field in Schedule 1({The Parties) as the Agent; - , - - l

Assets means all of a Chargor's undertaklng, property, assets, r|ghts interests and revenues
. whatever and whereverin the world present and future and includes each or any of them
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* . Authorised Address means the last address given to the Security Trustee for a Chargor's place
. of business (or any one of them if more than one} or reglstered office;

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

Barclays Group rmeans Barclays PLC and any of its direct or indirect Subsidiaries;
Default Rate means:

(a) . the default interest rate set out in the dacument under which the relevant liability for

the overdue amount initially arose; or

(b} if no default interest rate is set out in such document, a rate per annum equal to the
“cost {without pro_of or evidence of any actual cost) to the relevant Secured Party (as
certified by it} if it were to fund or of_fundingthe relevant amount plus 2 per cent. per

annum;

‘ Delegate means a delegate or sub delegate appomted pursuant to Clause 26 {Discretion and
de!egatron) .

" Deposit means all sums deposited or to be deposited in éach Account, together with all other
rights and benefits accruing to or arising in connection with each Account {in‘clu‘d‘ing,li_:ut not
: 'Iimited to, entitlements to interest), together with all accrued interest,\ wherever deposited;

Environmiental Approvals means ali consents of any klnd relatlng ta Environmental Laws to_
which a Chargor or the Land or the use or occupation of the Land is subject

Environmental Claims means any claim by any persenin respect of Iosses or Ilabllltles suffe red
or incurred by that person, as a resuit of or in connection with any violation of Environmental
Laws or Environmental Approvals-or giving rise to any remedy or penalty-that may be enforced
or assessed by private or public legal action as a result of Environmental Contamination or any
application. for any rntenm or f|nal Judu:lai or admmtstratwe decree, |njunction cease and
desist order, abatement order, compllance order, consent order, . tlean-up order or ‘
enforcement notice, stop netice, improvement notice; pr_ohibitlon notice or.revocation order
in respect of Environmental Contamination or any other remedial action or action to comply
that a Chargor is obliged to undertake pursuant to Environmental Laws in respect of

Environmental Contamlnatlon
Environmental Contamination means the following and their consequences:

{c) any release, leakage or spillage at or from any site owned ar occupied by a Chargo'r ‘
) ' |nt0 any part of the environment of any toxic, pmsonous, noxious or poIIuting matter

or hazardous detnmental or dangerous substances or thmg, .

(d) any accident; fire;_ exp_losion or sudden event which affects_ ,th,e environment and is
attributable to the operation, management or control of any site accupied by a
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Chargor, including {without limitation) the storagé, keeping, handling, labelling or
disposal of waste (as defined in the Environmenta! Protection Act-1990) or hazardous,
toxic or dangerous substances; and

(e} any desngnatmn of Land as contammated Iand for the purposes of Part IIA of the
Emnronmental Protectmn Act 1990;.

Environméntal Laws includes all or any laws, statutes, rules, regutatidns, treaties, directives,
bye-laws, directions, codes of practice, circulars, guidance notes, orders, notices, demahds,
decisions of the courts of any authority or any other body whatsoever having jurisdiction which
~at any time relate to the environment or Environmental Contamination or standards of

“conduct applicable to the Land or the occupatlon or use of the Land or the operation of any
business from or using the Land;

Finance Parties means BBUK, BBPLC and BMBF;

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

Insurance Contracts means all insurance and assurance contracts and pohmes now ar in the
future held by or 0therwnse beneﬂtmg a Chargor: L ' ‘

(f) which relate to Assets themselves rsubject to a fixed charge in favour of the Security
Trustee; or

(g} - which are now orin the future de‘posilted by that Chargﬁr with the Security Trustee; .

Intellectual Property Rights means patents {including supplementary protection certificates),

trade marks, service marks and designs (and ény applications for any of them), utility models, ‘

. design rights, copyright, database rights and rights, title, interest and benefits in respect of
domain hames, logo, get-up, computer -software, brand and ‘trade names, know-how,
confidential information, inventions, moral rights, trade secfets and rights in passing off and
all other inteltectual property rights and interests {(whether registered or unregistered) and all
rights under any agreements relating to the-use or exploitation of anﬂf such ﬁ'ghts (including
for the avoidance of doubt the right to receive revenue or royalties) and, in each case, any

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

Land includes freehold and leasehold, and ény other estate in, land and {outside England and
Wales} immevable property and in each case alt buildings and structures upon and all things
affixed to Land including trade and tenant’s fixtures a'nd fittings {but excluding, in the case of

leasehold property, landlord's fixtures) and fixed plant and machinery;

Notice of Account Security means a notice of security in substantially the form as set out in
Schedule.4 (Form of Notice of Security to Account Bank) or in such form as may be specified by
the Security Trustee;

Property Agreement means all present and future agreements, contracts, options or
undertakings for or in relation to the creation of any estate, interest or right in or over the Land
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A(mcludlng, ‘without I|m|tat|on in relatlon to any lease, I|cence tenancy or rlght to nccupy.
" whether on a fixed term or perlodlc bas:s]

. Receivables means alt sums of money receivable by a Chargar now or in the fiture consisting

" ofor pay_able under o_r derived tro_m any Asset referred to in Clause_?:'_(Agreement't'o pay} {or

any Asset referred toin the eq’uiv'alenf provision in the Accession Deed);

Receiver means a receiver and manager or a receiver and the term shaill mclude any of the|r
delegates or sub delegates, ’ ’

Renta! lncame means the gross rents, licence fees and other monies recelvable now or
hereafter, at any time by a Chargor in respect of or arising out of any Iease of the Land or any

,agreement for lease or ficence or otherwise without limitation derived by a Chargor from the

Land or otherW|se pald toor recewed by a Chargor i in respect of the Land

- SDN List means the'SpeciaIly Designated Nationals ‘List maintained by the Office of Forei:gn

Assets Control of the US Department of the Treasury, or any 5|m|Iar Ilst malntalned by any
Authorlty,

Secured Obhgatrons means all money, obligations and habllltles now or at any time in the
future due, owing or.incurred in any manner whatsoever by each Chargor to the Securlty"
Trustee {whether in its personal capacity or as security trustee. for the Securéd Partles) or to

- any.of the other Secured Parties whether actually or contmgently‘ whether dlrectly orr

indirectly, whe_th“er solely 0I"JOIht|y with any other person and whether as prmcupal or surety, '
including, without limitation, all intérest, discount, commission fees, charges and expenses-

" and together with any matters relating to or arising in respect of those moneys, obllgatlons_
andlrabllltles ' )

" Secured Parties means

“th)  the Security Trustee;

i} ‘ the Finance Parties; and--
1] any Receiver and/or any Delegate;

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

- Securities means all stocks, shares, debentures, debenture stock, loan stock, bonds and

securities issued by _any person (other than a Chargor) and all other investments (as listed in.
Part Il of Schedule 2 to the Financial Services and Markets Act 2000) including all rights -and

. benefits arising and all money payable in respect of them, whether by way of conversion,

redemption, bonus, option, dividend, interest or otherwise (including in all. 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 uncertificated are held in an escrow or other account

in the favour of the Security Trustee.or held in the Security Trustee's name or in the name of a -
nominee to the orderlof the Security Trustee);
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fa)

Security Interest means any"mortgage charge, pledge, lien, assignment, encumbrance, right _
of set off or securlty interest whatsoever, howsoever created or arising or any other
agreement, arrangement or court arder having substanhally the same economic 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 satisfied that -all Secured Obligations have been
unconditionally'énd irrevocably paid and discharged in full and all facilities made available by
each of the Finance Perties to each Chargor hav'e' been cancelled; -

‘Set offArnount has the meaning given to it in Clause 25.1 (Set off);

Subsrdmry means a subsidiary undertakmg within the meanlng of section .1162 of the
Compames Act 2006 and

Transferee_has the 'meaning given to it in Clause 27.1 {Transfer and disclosure)..

Interpretation

In this Deed, except where the context otherwise requires:

{i) references to the Secured Partres (mcludmg references to the Secunty Trustee and the
Finance Parties) |nclude references to any of their respectwe nommees agents,
Delegates, successors in title and perm|tted assigns and transferees and references toa
Chargor include references to their respective successors in tltle and permltted assigns

“and transferees '

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

. (i} winding up includes any winding up,’ reconstruction, administration, - dissolution, -

liquidation, bankruptey and any analogous procedure or step under any applicable law;

{iv) if aChargor consists of more than one entity, the liability of each such entity shall be joint
and several and the terms of this Deed shall be construed accordingly;

(v} acChargor means an original Chargor and/or an Additional Chargor;.

(vi) references to any deed, instrument, certificate, agreement or contract (including this
' -Deed) ora prowsron thereof'shall be construed as'a reference to that deed, instrument,
certificate, agreement or contract or provision as from time to time varied, novated
" amended, suppiemented or replaced (howeverfundamentally)

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

* {viil} references to any statute or other legislative provision shall include any statutory or

Ieglslatlve modﬁcatmn re -enactment or any substitution of such statute eor provision
and, where apphcable any equwalent statute or Ieglslanon in another jurisdiction;
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(b) .

©

31

3.2 |
{a)-

" (b)

e}

- (ix). atime of day.s a reference to London time; and . - - .

(x) references to a person shali be construed as a reference to any individual, firm 'compa'ny,-

- -corporation, government state or agency of a state or any’ assocnatlon trust, joint
) uenture consortium, partnershlp or other entity [whether or not having separate legal
. personallty) :

The headings in this_ Deed are for ease of reference only an‘d.'shall not affect its interpretation. -

This Deed .and each Accession Deed {if any} shall be read together and-construed as one
instrument so.that all references in this Deed to “this Deed" shall be deemed to include, where
the context so reduires, each Accession Deed which has fram time to time been entered into
by Additional Chargors and all references in this Deed to any "Secunty created by this Deed"
ar "Secunty creatéd pursuant to this Deed" shall be deemed to include any Security created

by or pursuant to each such Accessmn Deed, and all the’ powers and rights conferred on the,
‘Securlty Trustee and any Rece:ver or Delegate in relation ta the secunty created by this

Securlty shall extend and app!y to the Security created by each such Accession Deed.
SECURED PARTIES .

Each party agrees that the Security Trustee’s interests and Eighté under and in respect of thiS_
Deed shall be held by the Security Trustee on trust for and on behalf of the Secured Parties.

~ AGREEMENT TO PAY

Each Chargor, as primary obllgor and not merely as surety, covenants with the Securlty Trustee
that it will pay or discharge on demand the Secured Obligations on the date(s] an which such :
Secured Obligations are expressed to become due and in the manner provided for in the

_ document under which liability for such Secured Obligations arises. -

Each Chargor'unconditionally and irrevocably and jointly and severa_liy:' '

guarantees to each Finance Party punctual performance. of all of each other Chargor s payment.

obligations to each Finance Party,

undertakes to éach Finance Party that whenever another Chargor does not pay any part of the
Secured Obligations when due to the relevant Finance Party, it shall innr:nediately on demand
pay that amount (in whatever currency denominated) as if it was the prinéipal obligor; and

agrees with each Finance Party that if any obligation'-guaranteedj by it is"or becomes
unenforceable, invalid or illegal, it will, as an independent and primary obligation, indemnify’
each Finance Partyimmediately on demand against any cost, claims, charges, expenses, IosSeS'

" or liability it incurs as a result of another Chargor not paying any or part of the Secured

Obligations which would, but for- such unenforceablllty, |nval|d|ty ar |Ilegalrty, have been
payable by it on the date when it would have been due. The amount payable by a Chargor -

.under this indemnity {(meaning for the avoidance of doubt, that a Chargor is required to fally
. reimburse the relevant Finance Party) will not exceed the amount it would have had to pay .
" underthis Deed if the amount claimed had been recoverable on the basis of a guarantee.
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33 - The cpvenants' and obligatio‘ns,contained 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 out in
Schedule 3 (Wﬂ'fver of Defences and Deferra! of nghts) by each of the Chargors jointly and
- severatly.

3.4 Default interest on the Secured Obligations, shall accrue in respect of any overdue amount '

from its due date or, in the case of any cost, charge, loss, liability, expense and other amount
referred to in Clause 24 (Expenses and Indemnities) from the date such amount was expended,
paid ar debited on account by the Security Trustee or any other Secured Party (without the
necesSity of any démarid being made for payment thereaf), in each case, up to the date of

actual payment (both before and after Judgment) at the Default Rate. Any default interest

) accrumg under thls paragraph shall be |mmed|ate!y payable by that Chargor on demand by the
Security Trustee or any other’ Secured Party. Unless otherwise agreed, such default interest (if
unpaid) will be compounded with the relevant overdue amount or caost, charge, loss, liahility,
expense and cther amount referred to in. Clause 24 (Expenses and Indemmtres) on a monthly
basvs but WI|| remain rmmed|ately due and payable

4, . CHARGES
4.1 General‘

Al security created by a Chargor under this CIausei4 is:

{a) continuing security tor the payment‘and discharge of the Secured Obligations;
b} grahted with full title guarantee;
{c) granted in respect of all the nght title and- |nterest (if any), present and future of that Chargor

in and to the relevant Security Asset; and ' :

{dy : granted in favour-of the Security Trustee_td h_dld an trust for and on behalf of the Secured
Parties. ' o o

4.2 Fixed charges -

Eath Chargor charges by way of first fixed charge?

{a) all Land in England and Wales now vest'ed in it and not registered atthe Land Registry;

{b) all Land in Englandand Wales now vested |n it and registered at the-Land Fl{egistry;f

(c)l' all'dtne:r-Land which i$ now, orin tne future becomes, ita property;

(d} ' {to the extent that they are not Land} all plant, rnachinery, computers, vehicles, office ar other. '

.eqmpment now or in the future owned by :t and its interest in any plant machinery,
computers vehicles, office or other eguipment in its possession (but excluding any forthe time
being part of its stock-in-trade or work-in- progress) and the benefit of all contracts, licences
and warranties relatlng to them
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{e)

).

{g)

(h)

0

{k)

Y

m)

{n)

43

_ {to' the extent not validly and effectively assigned pursuant to Clause 4. 3(a) (Assighment]
. betow]) all Rental Income and the benefit to that Chargor of all other. rlghts and claims ta which

that Chargor is now or may in the future become entitled in relation to the Land, including {but

not limited to) all rights and claims of that Chargor agamst aII persons who now are or have
- been or may become iessees sub-lessees, Ilcensees or occupiers of any Lancl and all chargors ‘

and suret:es for the obhgatlons of such persons

all Se_t:u rities;

~ the Insurance Contracts togéther with all rights and interest in the lnsurance Contracts

(incl.u_dingthe 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);

all of its present and future goodwill;
all of its present and future uncalled capital;”

all of its present'and future,lntellectual Property Righté;‘

all trade secrets confldentlal |nformat|on and know- how owned or enjoyed by it'now or in the

future in any part of the world

all other debts naw. or in the future owing to it.save for those arising on fluctuating accounts
with ass_ociates (as defined in section 345 of the Companies Act 2006);

all of its present and future nght title, beneflt and interestin and to each Fixed Charge Account .
and each related Deposrt and

" the benefit of all instruments, guarantees, charges, pledges and other rights h’ow or in the

future available to it as securlty in respect of any Asset itself subject toa flxed charge in favour
of the’ Securlty Trustee '

Assignment .

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

(a)

(b}

the Rental Income and the beneﬁt to that Chargor of all other nghts and claims to which that

Chargar is now or may in the future become entitled in relatlon to the Land lncludlng {but not

limited to} all rights and claims of that Chargor agalnst all persons who now are or have been
or may become |essees, sub-lessees, licensees or occuplers of any Land and all chargors and
sureties for the obligations of such persons; ‘

the benefit of_ali_gu'arantees, warranties and representations given of. mada by and any rights
or remedies against all or_any_professional advisors now or at any time engaged by that
Chargor in relation to any Land and the manufacturers, suppliers 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
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{e)

{d)

)

to time under contract with or undera. duty to that Chargor and-the benefit of all sums.
recovered in any proceedrngs agarnst aII or any of such persons;

. the benefit of all Property Agreements and the~proceeds of any claim, award or judgement
- arising out of any Property Agreement ‘and all sums paid or payable to that Chargor under or

in respect of any Property Agreement;

each Assigned Account and all related Deposits;

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

- to Clause 4.2 (Fixed charges), whether by. reason of lack of any third 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 Rrghts or be awarded or entitled-to in respect of such Intellectual

Property Rrghts, and

" 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 possession.

4'.4
(a)

{b)

& -

4.5

(a)

(b}

‘Floating charges

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

Assets of whatever type and wherever located.

The floating charge created by each Chargor under Clause 4.4{a) above shall be deferred in
point of priority to all other security or.security interests created ‘under or pursuant to this
Deed. ' A - - '

The floating charge created by each Chargor_unde.r Clause 4.4(a) abave is a “qualifying floating
charge” for the purpdses of paragraph 14(2){a) of Schedule B1 to the Insolvency Act 1986

‘{lncorporated by Schedule 16 of the Enterprise Act 2002). Paragraph 14 of Schedule Bl of the

lnsolvency Act 1986 shall apply to thrs Deed.
C,onrre‘rsion of floating charggs -

By notice: Subject to the Insolvency Act 1986, the Security Trustee may by notice to each

‘Chargor convert the floating charges created.by this Deed {or in the equivalent provision in the

Accession Deed) into fixed 'charges as regards all or any of each Chargor’s Assets specified in
the notice at any time. At any time after the floating charges created by this Deed (or in the
equivalent provision in the Accession Deed) have been converted to fixed charges, the Security

© Trustee may by notice, subseqi,’rently recon\rert itinto a floating charge 'by notice in writing.

Automatic conversion: Subject to the Ir\sélvency Act 1986 and Clause 4.5(c) {Moratorium)
below, the floating charges create'd by this Déed shall {in addition to the‘ circumstances in
which the same will occur under general Ia'v.v') automatically be converted {without any notice)
into fixed charges over the Assets, rights and property of each Chargor:
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i)

{iii)

vy

(v
 {vi)
(vii}

(vii)

(i)

on the convening ‘of any meeting of the members 'or directors of that Chargor to
cbnsider a resolution to wind up that Chargor or hut that Charg'or‘into administration;

ona resolutmn heing passed or an order being. made for the wmdmg—up, dissolution, .
admmlstratlon or re- organisation of that Chargor

on the appointment of a Ilqu!dator or an admrnlstrator (whether out of court or

othervwse) to that Chargor

0N any person Ievymg or attemptmg to levy any drstress execittion or other process

agalnst any Security Assets of that Chargor;

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

be a going concern; .

‘o'n that 'Chargor'stoppin.g making payments to its creditors or giving notice to

creditors that it intends to stop payment;

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

Assets;

on the holder of any other Securlty Interest whether ranlvun,:,r in prlorlty to or parr K
passu W|th or after the charges and security ccmtalned in'this Deed or that Chargor
ap_pomtlng, requesting the appointment of, an administrator, an administrative

" receiver, receiver, manager or receiver and manager ir respect of that Chargor; or

any floating charge granted by that Chargor to ahy other persoh crystallising for any
reason whatsoever.

cy - Moratorlum ‘the floatlng charges created pursuant to Clause 4 a4 (F!oatrng charges) may not
be converted into fixed charges soIer by reason of:

iy

i)

-.the _obtair_ling'of a mor_atori_t_lm; or

~. anything done with a \.riew to obtaining a moratorium; o

' ‘under_'ScheduIe Ai:of the Insolven_cy Act 1986,

- 46 Impliedcovenant’sruftitle

The covenants set out in sections 3(1), 3(2) and 6(2) of the Law of Property {Misc’ellanéods'Provision's] ‘
: Act 1994 ‘willln'ot-extend to Clauses 4.2 (Fixed charges), 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
charges) above that each Chargor is disposing of the Security. Assets' free from all charges and
' encqm'b‘rahces'{Whether monetary or notir and from all other rights exercisable by-thirrj parties -

{including liabilities imposed and rights cenferred by or under any enactment).
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4.7

_Ownership

Each_C.hargor is the legal and beneficial owner of, and has good and marketable title to, its Security

Assets, in each case, free from security {other than that created by or pursuant to this Deed) and

51

. 5.2

53

54

{a)

)

55

5.6

restrictions and onerous covenants.

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

Each Chargor shall on the date of this Deed deliver {or procure delivery) to the Security Trustee
of, and the Security Trustee shall be entitled-to hold and retain during the Security Period, alt

- deeds, certificates and other documents of title relating to the property charged pursuant to

this Déed {including ény lease orlicences relating to it} where eriginals thereof are not required
to be registered. - o ' ' o

Each Ch'argor shall at any time éé're‘quired 'by the Security Trustee execute and deliver to the

* Security Trustee arly documents and transfers to constitute or perfect an equitable or fegal

charge or a pledge (at the Security Trustee's option) cver any Securities, including
uncertificated Seeurit‘ies within any clearing, transfer, settlement and/or depository _system:,
and give any instructions and'take any éctions-the Security Trtjstee may require to achieve this.

Each Chargor shaII if requested by the Secunty Trustee, execute all such documents and do all
acts that the Security Trustee' may reasonably require to record the interest of the Secunty
Trustee |n any reglsters relatlng to any reglstered Intellectual Property Rights.

Each Chargor undertakes to make or procure that there is made a due application to the Land
Registry in respect of any Land that is registered land (W|th the Chargor’s consent as proprletor
of the relevant registered estate)

to enter a reétriction in the following terms on the relevant register of title:

“No drsposrtron of the registered estate by the praprfetor of the registered estate or by the
proprietor of any regrstered charge not being a charge registered before the entry of this
restriction, s to be reg_rstered without a written consent signed by the proprretor for the time
being of the charge-in the debenture dated [ " ] in favour of Barclays Security. Trustee

- Limited {to hold on trust for and on behalf of the secured parties specified therem) as referred

to in the charges regrster or therr conveyancer”; and
to enter an obligation to make further advances on the relevant register of title,

Each Chargor certifies to the Land Registry that the Security Interest created under or pursuant .
to this Deed does not contravene any of the provisions of the memorandum or art|cles of

' assouatlon or. other constitutive documents of that Chargor '

Each Chargor shall, if requested by the Secu rity Trustee, execute and deliver to the provider of
any Insurance Contracts, such notices and other documents as the Security Trustee may
reasonably requlre in refation to the assignment by way of security.
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5.7

6.1

6.2

7.1

{a)

. (b

o)

Each Chargor undertakes not to amend vary or waive the terms and canditions relatlng toany -
Insurance Contract without the prior written consent of the Secunty Trustee. :

NOTICE OF AccoUNT SECURITY

The execution of this Deed hy the Chargors and the Security Trustee"shall constitute notice to
the Barclays Account Bank of the security created over each Fixed Charge ‘Account and each:
related Deposit, and each Chargor irrevocably instructs the Barclays Account Bank that it shali,
and the Barclays Account Bank confirms and agrees that it will, upon any direction by the
Securlty Trustee or persons authorlsed by the Security Trustee fdllowing the service of a’
default notice or followmg any failure to pay any of-the Secured Obllgatlons when they faII )
due, only act in accordance with the instructions given by the Securlty Trustee or by persons

‘authorised by the Secunty Trustee in relatron to each leed Charge Account and each related '
A Deposut ’

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 Chbligations when they fal_l

. due, deliver to the‘Security Trustee (or procure the delivery of) a-Notice of Account Security

duly executed by, or on behalf of each Chargor in respect of the Accounts held with any bank,
building society, financial institution or other person {other than the Barclays Account Bank)

- (if any) and the related Deposits and each relevant Chargor shall use all reasonable endeavours -

ta procure from the recipient of such Notlce of Account Secunty an acknowledgement inthe
form set out in thereln '

- RIGHTS UNDER SECURITIES

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

all and any cash dividends paid in respect of the Secuntles or any of them recerved by the-

< Security Trustee (or its’ nomlnee) shall be released.to each Chargor

" all voting. and other rights _ahd powers attached to or conferreld u'po'n the Securities shall

continue to be exercised by each Chargor for so long as it re_main_s; their registered owner; and

the Security Trustee will, where it (or its nominee) is registered as holder of the Securities,
exercise all voting and other rights and powers attached to the Securities, as each Chargor may
from time to time in writing reasonably direct (and in the absence of such instructions the

~ Security Trustee, or its nominee, shall not exercise any such rights), and the Security Trustee

shallinstruct any nominee for the time being registered as holder af the Securities accordingly.
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72

{a)

(b -

(c)

737

8.1

(a)

Atanytime .and from tirne to tirne after this Dee’d_becomee‘enforceable or the Security Trustee. .
directs: ‘ ' ‘ C

all-and any dividends and other distributions accruing on or derlwng from the Securities
{notwithstanding that they may have accrued in respect of an earlier period), including wuthout

‘Himitation, all money payable in respect of them, whether by way of conversmn redemptlon

bonus, option, drwdend interest or otherwise shall:

{i). if received by a.n'y Chargor (r any nominee of it), be held on trust for the Security
“Trustee and (if- reqnested by the Security Trustee) immediately be paid and
transferred to the Security Trustee; and -

{in . when end if received by t'he' Security Trustee {or its hominee) shall form part of the .

“Securities and be held by the Security Trustee on the terms of this Deed as additional

'security‘(‘and, |f cash, be paid-into a cash collatera! deposit account and may be

applied by the Security Trustee at any time and from timie to time thereafter in or
towarde the discha rg'e-of the Secured Obligations as the Secu rity. Trustee thinks fit);

follewing the Sei:u'rity Trustee serving notice on each Chargor, the Security Trustee (or its
nominée) may from time to time. exercise {ahd may'from time to time direct the exercise of) -
all voting and other rlghts and powers (by statute or otherwise) attached to or conferred on

the Securities in such manner as the Securlty Trustee (in its reasonable dlscretlon) thinks fit

and each Chargor shall, and shall procure that any nominee of that Chargor shall, comply with
any such directions of the Security Trustee (or its nominee). For the avoidance of doubt, until
such time as the Security Trustee (or its nominee] takes any steps to exercise any voting or
other rights and powers attached to or conferred on the Securities, a[l such rights and powers
shall remain with each Chasgor; and o ‘ '

each Charg'or s_‘hal_l {and _shaII pro‘cure that any nominee of it shéll), if required by the Secun’ty'
Trustee, agree to accent short notice for and to-attend all or any meetings or class meetings
of the helders of the Securities, to appoint proxies and exercise ali voting and other rights and

7 powers which may at any time be exermsable by the holders of the Securities as the Security
_ Trustee may from tlme to tlme direct. ’

The rights and powers attached to or conferred upon the Securities shall, for the purposes-of
Clause 7.2{b} above, include (without lim'itatien] all powers given to trustees by the Trustee

:Act 2000 in respect of securities subject to a trust: -and shall be: exerasable without any need

for any further consent or authority of a Chargor.
REPRESEN;TATIONS
Each Chargor represents and warrants that:

it has fult power and authority and is legally 'empowered to enter into this Deed and to. grant.
security over the Security Assets and to grant the guarantees and indemnity on the terms set
out herein; o o )
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{b)

{c)

{d} -

{e)

(f)

(h)

it has taken all necessary actions (including corperate actions) to authorise the acceptance of
and the exercise of its rights under this Deed and the perfarmance of its obligations under this |
Deed arid all other documents to be entered into by it in connection herewith; . '

. there i5 no legal or other restriction on its ability to enter into and perform its obligations in

respect of this Dead, including that such entry or performance will not constitute a breach of

-any law, regulation or official directive to which it is subject or any agreement by which it is

bound

‘ thts Deed will be valid,'binding and enforceable in accordance with its térms;

none of the Chargars nor any of their affiliatés is either: :

(i listed, or is owned or controlled dlrectly or |nd|rectly, by any person whlch is I|sted on
“an SDN List; or :

.[ii] Iocated organrsed or resident in a country whlch |5 the subject of sanctions by any

Authorlty,

no Secunty Interest (other than the Set:urltyr Interests created or expressed to be created by

or pursuant to this Deed) exlsts an, ever or in relatlon to any of the Securlty Assets at the date’ -

of this Deed

any Se'curity- Assets in the form of Securities are fully paid and not subject to any option to

. purchase or similar rights. The constitutional documents of companies whase Securities are -

subject to the security created by this Deed do not and could not restrict or inhibit any transfer .

of those Securities on creation or enforcement of the Security; and

ne “warning notice” or “restrictions notice” (as defined. in CIauSe 1{2) of Schedule 1B of the
Companles Act 2006} has been |ssued in respect of aII or any part of the Securltles )

:Each of the above representatlons (excludlng those set out in Clauses 8 1(f) and 8. 1(g)) WI|| be correct ‘

and- complled wrth in-all respects at all times during the Securaty Penod as if repeated by reference to

the then exlstmg cnrcumstances

GENERAL- UNDERTAKINGS

Each Charger undertakes to procure that:

'_(a): '

(b)

(n:)‘

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

if a Chargor is a partnership, it shall notify the Security Trustee in writing immediately of any 7

. change in. the membership of the partnership. Whenever possrble such natification shall be
given in advance of such change; and

|f a Chargor compnses onie or more trustees, such Chargor shall give to the Security Trustee‘_-'
not less than 28 days' prior written notice of the proposed retlrement of any trustee or the .

'appomtment of any new trustee (which shall not be effected without'the prior written consent

of the Securlty Trustee) and shall notify the Security Trustee in writing, |mmed|ately upon the
death of any trustee or the dissolution of any firm or corporanon acting as trustee.
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10.

10.1

10.2

10.3

11. .

111

11.2

12

12.1

12.2 -

12.3

INFORMATION AND ACCESS

Each Chargor shall from time to time on requeét by the Security Trustee, prov'id_e the Security
Trustee with such information and documentation as the Security Trustee may reasonably

require relating to the Security Assets and its"co'mpli'ance with the terms of this Deed.

Each Chargor shall permit the Security Trustee, its representatives, professional advisers and -
contractors, free access at all reasonable times and on reasonable notice to inspect the

'Secuntv Assets (including, w:thout limitation, for the purposes of conductlng avaluation of the

Security Assets).

Each Chargor shall promptly hdtify the Sécurity Trustee of any litigation, arbitration _or'
administrative proceedings commenced, pending or threatened against it or any of its

" Subsidiaries or any other. event which-is reasonably Iikely to adversely affect the value or -

otherwise deprecrate impair or prejudice any Security Asset or result in the secunty created

~ by this Deed becommg enforceab!e

PRIORITY OF CHARGES

Any mortgage, assignment, fixed charge or other fixed security each Chargor creates in. the

Security Trustee's favour, will have priority over the floating charge created by Clause 44

(Floating chorges) {or in the equivalent provision in the Accession Deed), unless the Security

Trustee states otherwise.

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

COLLECTION OF RECEIVABLES |

‘Each Chargor shall coll'eq:t and realise all Receivables and immediately on receipt pay all money
- which it receives in respect of theminto that Chargor's bank account with the Barclays Account

Bank, or into any other account specified by the Security Trustee and notified in writing to each
Chargor {which may include an account held with a member of the Barclays Group), in each
case on such terms as.the Security Trustee may direct. Pending that payment, each Chargor

" will hold all money so received upon trust for the Security Trustee, separate fram its own
money. Each Chargor may not, wnhout priorwritten consent, charge, factor, duscount asmgn )

postpone, subordinate or warve its rights in respect of any Receivable in favour of any other
person (other than the Securlty Trustee) or purport to do so.

If required by the Security Trustee, each Chargor shaII serve notice, in such form as the Security
Trustee may reasonably require, on the account bank (if not a Finance Party) of the security
constituted by this Deed. -

If a credit balance on any account of a Chargor with any member of the Barclays Group includes
proceeds of Receivables credited or transferred to that account, the Security Trustee has an -
absolute discretion to direct the relevant member of the Barclays Group to permit or refuse
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124

R ER
13.1
(a)

(b}

{c)

(d)

(e)

(f)

to permit that Chargor to utilise or withdraw that crédit balance and the Security Trustee may
in its sole discretion at any time direct the relevant member of the BarCIays Group.to transfer .
all or any part of that credit balance to any other account of that Chargor with that member -

* of the Barclays Group, or to a suspense account opened for the purpose of holding or realising
-~ such funds, or in reduction of any outstanding Secured Ob!igations The Parties hereto agree

to comply with, and take any necessary action 1o effect any of the directions given by the
Security Trustee: pursuant to this clause 12 3.

if t_he_Se.curit'y Tru_stee releases, wai\res or postpenes its r_ights in respect of any Receivables for

the purpose of enabling a Chargor to factor, discount or otherwise sell them to a Secured Partif
or to a third-party, the charges created b'y this Deed will in all other respects remain in full

" force and effect. In particular, ali amounts due to that Chargor from the Secured Party or the

third party and any Receivables re-assigned or due to be re-assigned to- that Chargor will be

. subject to the relevant fixed charge deta|led in Clause 4.2 (FJxed charges), subject only to anv-

defences or rights of retention or set off which the Secured Party or the third party may have -
agalnst that Chargor : :

. COVENANTS RELATING TQ LAND AND OTHER ASSETS -

Each Cha‘rgor shall:

keep its Land, plant, machinery, computers vehlcles, office or other equment in good and
substantlal repair and condition to the satisfaction of the Security Trustee

perform and observe in all rnatenal respects aII the covenants condltlons and st|pulat|ons )

(whether as Iandlord 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 resuit of

which any such . lease, agreement for lease er'qther rtght tq' Dccuby may be subject-to
determination or right of re-entry or fbrf_eiture prior to the expiration of its term;

not at any time without the prior written consent of the Security Trustee; sever or remove any .
of the fixtures farming part of its Land or any of the plant or machinery {other than stock in

‘trade or work in progress) on ot if its Land, if to do' s0 would reasonabl\)‘ b expected to have

a materially adverse effect of the value, saleablllty or use of the Land or the enforeeablhty of
this Deed;

cornply with all planning laws and regulations and the terms of ary authorisation in respect of.
any such planning Iaws and reg_ulatidns, in e_ach case reiating to any_ of its Land;

obtain and ‘maintain in full force and effect all Environmental Approvals and ensure that the.
business and/or operations carried on at the Land comply in aII respects wuth all Enwronmental )
Laws and Enwronmental Approvals; '

promptly an becoming aware qf it, inform the Seeurity- Trustee of any Environmental Claim:
which has been made or threatened against that Chargor or any accupier of the Land or an\}
of the officers of that Chargor i in their capacnty as‘such; setting out the action which is to be
taken with respect to that En\nronmental Claim; and
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(8) notify the Security. Trustee promptly on becommg aware of-any Environmental Contammatuon
’ ~ atorbrought onto the Land or circumstances |IkE|\[ to lead to Environmental Contarmination
which might give rise to any Environmental Claim, and take or procure the taking of all
néceésary_actidn to deal with, remédy or remove from the Land or prevent the incursion of (as
the case may be) that Environmental Contamination or circumstances likely to: lead to
Enwronmental Contamination, so as to prevent an Enwronmental Claim, endeavourmg always

‘to minimise the danger or harm ansmg to the Environment,

13.2° ‘Each' Chargor shall not, without the Security Trustee's prior written consent:

{a} grant ar agree to grant (whether in exercise of or independently of any statutory power} any
lease or tenancy; ' '

(b}._ agree tp anv‘amerj't::lmerit__ﬁr waiQer or surrender of ény lease or tenénc_y;

(c) ~commeﬁc§'any forfeiture proceedings in respect of any lease or tenancy;

(d} . part-with or share po,ssessi_on.m' confer upon any'person any_contractua‘l licence or right to
oceupy;” A ’ “ o .

'{‘e} ‘consent to any aséignment of any tenant’; Vinterest'unde_r a'ny' lease or tenancy;

{1;) " agree to-any rent révié\& in respéct of ér{y lease or tenénéy; or

(&) ' sérvé any notice on any forme.r tenant under a;w jeasé or tenancy (or any Chargor of that’

“former tenant) which would entitle it to a new lease or tenancy, in respect of all or any part of
its. Land. '

13.3 | a Chargor fails to comply with any of the undertakings in this Clause 13, the Security Trustee

{and its agents and contractors) shall be entitled to do such thmgs as it-considers are necessary

"or desirable to remedy such failure. Each Chargor shall |mmednately on request by the Security

- Trustee; pay the costs and expenses of the Securlty Trustee (and its agents and contractors}
mcurred in connectlon W|th any action taken under this Clause 13

14. AccouNfs
14.1  Notification and Variation

Each Chargor shall promptly deliver to the Security Trustee on the date of this Deed (and if any'c'hange, ,
oceurs thereafter, on the date of such change), details of each Assigned Account opened or mamtalned
by it with any bank, building Souety, financial institution or other person. '

14.2 Security Trustee rights

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

{a) demand, receive and apply against the Secured Obligations, all and any monjes ciu_e under or- -
arising out of each Account (including the related Deposits);
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(b} exercise in relation to each Account all such rights as.each Chargor was then entitled’ to
' exercise, in relation to such Account or might, but for the terms of this Deed, exercise; and

' -(c]' make any dIrECtIDn or |nstruction to the Barclays Account Bank or any bank, building socnety,- :
' financial institution or other person at WhICh an A55|gnecl Account is held to give effect to this
Clause 14.2.

143  Terms of Accounts

" Except with the Security Trustee's prior written consent and subject to Clause 14.4 (Partial maturity),
-each Fixed Charge Account shall be maintained on the terms that any.relevant Deposit shall mature on
the earlier of:

(a) the ﬁrct time at which: {i} there are no remaining Secured Obligations; and (ii) the relevant 1
Finance Party is not under an\) obligation-or liability (actual or contingent) to make advances

or provide other financial accommeodation which, if made or orovidcd, would give rise to any i
Secured Obligations; and S :

{b). close of business in London on the date on which any of the"Securéd Obligations shall have
o become due and payable and shall not have been paid upon becoming so due and payable,

so that, at such time as any such credit'bolance shall mature {or at any time thereéfter), the Security
Trustee may exercise in relation to that credit balance any" rights of set-off, combination or
consolidation to which any of the Secured Parties may be entitled under this Deed, any other contract,
oratlaw. ' ' '

144 Partial maturity |

If, on any day, any of the Secured Obiigéti'ons become due and payable and have not been paid by close
" of business in London_ on the same day, then only s0 much of the Deposit from time to time on any
Fixed Chairge Accounts shall mature as equals the amount of the Secured Obligations which became

" dueand patyablé'and had not been paid by close of business on that day. '

14.5 Interest on Deposit o

' Vlnterest shall accrue on each Deposit on any Fixed Charge Accounts at such rates and be payabie on
such dates and in such manner as agreed by the parties from time to time

14.6 . Restrictions on Deposits ;

{a} - - Each Chargor shall, prior to this Deed becoming enfarceable or unless the Security Trustee
. otherwise directs, be entitled to receive, W|thdraw or otherwnse transfer any crednt balance :

from time to time on any Account

(b) - - Atanytime and' from time to time after this Deed becomes enforceable or the Security Trustee .

' “directs, the Chargors shall not be entitled to receive, withdraw or otherwise transfer any
Deposit from time to time on any Account except W|th the prior wrltten consent of the Securlty
Trustee, '
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15!
15.1

(ai

) -

15.2

{a}

(b)

16.

16.1

" NEGATIVE PLEDGE

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

create, agree to create or permit to exist any trust interest or Secur’ity‘lnterest {howsoever
ranking in point of priority) of any nature whatsoever (lncludlng such as arises by aperation of
law or any enactment) in, over or affecting all orany part of its Security Assets; ar -

subject to Clause 15.2(b) below, part with, grant or enter mto a lease of sell, transfer assagn
or otherwise dispose of (including by way of declaration of trust} all or any part of its Secunty

Assets or @ny interest in them or agree to do so.

" Each Chargor undertakes to the Securlty Trustee that, save as expressly permlttecl by the
Security Trustee in writing, it W|II not

_ create any mortgage or any fixed or floating charge or other securtty, over any of the Floating’

Charge Assets (whether having priority over, or ranking pan passu with or subject to, the
floating charges created by this Deed); or :

sell, transfer part WIth or dlspose of any of the Fioating Charge Assets except by way of salein
the ordmary course of busmess

PRESERVATION OF SECUR!TY

Ruling off

CIf any Secured Party (in this Clause 16.1, the relevant Secured Party) receives notn:e of any subsequent

interest or Securlty Interest affecting any Securlty Asset:

{a)

{0)

16.2

each of the Secured Parties may open a new account or accounts in respect of that Chargor

~and if any Secured Party does not open a new account, it shall nevertheless be treated as.if it

had done soat the time when the relevant Secured Party had recewed the notice;

all payments made by that Chargor to any Secured Party after the relevant _Secured Party
receives such notice, shall be credited or be treated as having been credited to its new account

~andin no'circumstances whatsoever shall such payments operate to reduce the amount due

from that Chargor to the relevant Secured Party at the time when the relevant Secured Party
had recewed the notice; and B '

all payments made by a Secured Party to the Chargor after any Secured Party receives such
notice shall be deemed to have been first made out of any payments last recewed into any:
account of the Chargor with any Secured Party.

Release .

If at any time the Secured Obligatians shall have been paid and discharged in full and the Security

Trustee is satusfled that none of the Secured Parties has any commltment obligation or liability of any
kind {present or future, actual or contingent), the Security Trustee will at the request and cost of the
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' Chargors re-assign the Security Assets ta the Chargors or otherW|se discharge the secunty consntuted

under this Deed.

163"

Retention of Charges’

Notwithstanding Clause 16.2 {Re!ease}:

(a)

®

{c}.

17.

171

172

if the Security Trustee shall 'have'reaspnabie grounds for believing that a Chargor may be
insolvent, bankrupt or unahle to pay its debts as and when they fall due or that the value of a
Chargor’s assets may be less than the amount of its liabilities, taking into account it§ contingent
and prospective: Iiabilities or may be deemed for-the purhoses of any'law to be insolvent or,
bankrupt, as at the date of any payment rade by that Chargor to any Secured Party, then the
Security Trustee shall be-at liberty to retain the securlty contained in‘or created pursuant to
this Deed, until the expiry of a'period of one month plus such statutory périod 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) abové
notwithstandi_ng (i) the payment and discharge in full efjall Secured Obligations or {ii) eny_ :
release, seftlement, discharge or arréngementfhét may be given or made by the Secured Party
on, or as a censequéence of, such payment or discharge of liability; and”

if at any time within such period as is referred to in haragraph (a) above, anl\,r step or corporate

action is taken in respect of a Chargor in relation to or with a view to any insolvency,

bankruptcy, administration, winding up or receivership procéedings or procedure asset out in

Part 26 of the Comh’anies Act 2006 or in the Insolvency Act 1986 orin relation to or with a view
to any analogous proceedmgs or procedure in any JurlSdICtIOﬂ the Security Trustee shall be at
I:berty to continue to retaln such securlty for such further perlod as the Security Trustee may-
reasonably determine and such security shali be deemed to have continued to have been held
as security for the payment and discharge to the Secure&_ﬁ Parties of all-Secured Obligations.,

FURTHER ASSURANCES

Each Chargor srlall, on-demand, execute any document and dé any other act or thing {in either
case, at the expense of that Chargor) which the Security Trustee or any other Secured Part\j
may reasonably specify for protecting, preserving. or perfecti-ng an\r security created or
intended to be created by this Deed or for facilit'ating fhe realisation fhereof or otherwise for

enforcing the sar_ne or exercising any- of the powers, rights and discretions of the Security -~

Trustee or any-other Secured Party under this Deed, including the execution of all releases,

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

directions and requests for any consents to enable the 'prdpe'rty_to be charged which the
Security Trustee or any other Secured Party may' reasonabiy request- and each Chargor'
irrevocably and severally by way of securrty appo:nts the Secunty Trustee (and any Receiver

‘or Delegate appomted under this Deed), as its attorney inits name and on its behalf to sign,

execute and dellver all such documents and da any act or thmg as the Securlty Trustee may
think fit. : ‘ : ‘

Each Chargor by way of security irrevocably and Se\rerally'éppoints the Securify Trustée {and "
any Receiver or Delegate appointed under this Deed) to be its attorney with full power of
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{a)

(b}

I

18.

18.1 -

ia!

(b)

{d)-

18.2

18.3

substitution, on its behalf and in its name ar otherwise, at such time and in such manner as.

the attorney thinks fit:

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

on and after service of adefault notme or any demand for payment, to do anythmg which that
Charger is obliged to do under this Deed; and ’

to take any action which is ancillary to the exercise of anu of the rights conferred on the
Security Trustee or any other Secured Party, in relation ta any Security Asset or under this
Deed or any other agreement with the Security Trustee or any other Secured Pa rty, the Law of
Prop'érty Act 1925 or the Insolvency Act 1986, and ratifies and confirms and agrees to ratify

© and confirm whatever any such attorney shall do or purport to do in the exercise or purported

exeruse of all or any of the powers, author|t|es and diseretions referred to in this Clause 17:2.

ENFORCEMEN'I_’

On and after service of a default hotice or any. failure to nay any of the Secured Obligations‘ '

when they fall due or a requést_f_mm a Chargor to the Security Trustee that it exercise any of

its powers under this Deed {or if any steps are taken to appoint an administrator of a Chargor},

the Security Interests created by and under this Deed and any Accession Deed shall be
imrnediate!y enforceable and the Security Trustee, without prejudice to the powers conferred
on it by virtue of the Law of Property Act 1525, shall be entitled to: '

secure and perfect its title toall 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; L ' ' ‘

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

of the relevant Charger which, when got in, would be part of the Security Assets) at the times,
|n the manner and on the terms |tth|nks fit; and

transfer ar otherWise dispose of an'v Security Asset and to give good discharge for any moneys
received by the Security Trustee in exercise of such power of sale and/or disposal.

If no default notn:e has been served on a. Chargor the Security Trustee shaII as soon as
reasonably practicable after exerusmg any power pursuant to Clause 18.1 above riotify the

Chargors of such exercise,

' To the extent that the Security Interests created by this Deed constitute a “security financial

collateral arrangement” ‘and the Security Assets constitute “financial ' collateral” for the
purpose of the Financial Collateral Arrangements (No 2) Regulatlons 2003 {the Regulations),
the Secunty Trustee shall have the: right on giving prior notice to a Chargor, at any time after

the Secuntv Interest becomes enforceable, to appropriate all or any part of the Security Assets -
in or towards discharge of the Secured Obligations. The partles agree that the value of the
' appmprlated Securlty Assets shall be, in the case of cash, the amount of cash approprlated
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19. -

20,

20.1

202

20.3

21.

211

and, in the case of Securities, dete'r'mined by the Security Trustee by reference to any publiCIy
available market prlce in the absence of which by such other means as the Security Trustee
{actmg reasonably) may select mcludlng, without limitation, an mclependent valuation. The
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 rlght of approprlatlon is exercised. For the purpose of Regu_latuon‘lS(l] of the

Regulations, each Chargor agrees. that any suich determination by the Security Trustee will

constitute a valuation "in a commercially reasonable manner".

" CONTINUING Sizcunmr

The security constituted by this Deed shallbe contmumg, is made for securing further advances
and will extend to the ultimate balance of the Secured Dbligations, regardless of {|) any '
mtermedlate payment or discharge in whole or in part; and (i} any amendment, variation,
restatement assignment, replacement, ref_rnancmg, novation or departure, (however

substantial or material) of, to-or from any decument constituting any Secured Obligations.

Tw

INSURANCE

Each Chargor must insure all insurable Assets with an insurance office or’ underwriter-
acceptable to the Security Trustee, against loss or damage by fire and such ather risks as the
Security Trustee may specify from time to time. This insurance cover must be for the full |
replacement value and be mdex-lrnked Each Chargor must also malntaln all otheri msurances
normally malntamed by prudent companles with similar aCtIVItIES to those of that Chargor or

- as the Security Trustee may require.

Each Chargor must punctuallv make ali premium and other payments necessary to effect or
maintain. these |nsurances and produce receipts for these payments at the request of the
Securlty Trustee. I, at any tlme, a Chargor fails to have the required insurance cover in place
or to praduce any receipt on- _request or to deposit any pollcy with the Security Trustee under‘

' Cla use 3 {Delivery of Documents of Title and Regr’stration} or on request, the Secur.ity Trustee

may take out or renew any insurance in.any sum and on any terms the Security Trustee thinks

'appropria‘te and recover the costs of doing so from that Chargor.

_All monies received on any .inaurance-whatsoever‘in respect of loss or damage by fire or

otherwise to said insurable Assets or any part thereof (whether effected or maintained by a
Chargor in pursuance of its obligation under the covenant contained in this Clause 200

(Insurance) o;r independently of or otherwise than in pursuance oflsuch obligation) shall as the-

Security Trustee requires either be apblied in making goed the Iess Or_ damage in reapect of

- which the monies are recelved or be paid to the Security Trustee in or towards payment of the

monies for the time bemg secured by this Deed or such part or parts thereof as the Security
Trustee may require. '

-ADMINISTRATOR

At any time and from time to time after this security becomies enferceable, or if a Charger 50
fequests the Security Trustee in writing from time to tlme, the Security Trustee may appoint
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S 21.2.

213

22,

221

(a}

()

2.2

(a}

{b)

© limitation) the nght power and/or discretion {as the case may be):

any one or more qualified pérsons to be an adrhin_Istrator of any Chargor, to'act togéether or

indepéndently of the other ar others appointed (to the extent applicable).

Any such appointment m_ay be made pursuant to an application to court under paragraph 12
of Schedute B1 of the Insolvency Act 1986 {Administration application} or by filing specified .
documents with the court under paragraphs 14 to 21 (mcluswe) of Schedule Bl of the’

Insnlvency Act 1986

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

© person is appointed.

RECEIVER
Appointment of Receiver-

At any time after this security becomes enforceable, or if a Chargot so requests the-Security

Trustee in writing at any time, the Security Trustee may, (unless precluded by law} without

further, notice appoint under seal or in writing, any one or more gualified persons to be a

. Receiver of all or any part of the Security Assets, ta act to'gath_er,or independently of the other

or-others appointed to the extent applicable.

In this Clause 22 a "qualified person” means a person who; under the Insolvency Act 1986, is.

quallfled to act as a Receiver of the property of any company or |nd|wdua| wnth respect to
whlch that person is appomted

Power_s of‘Re_ceiver o

Every Receiver ap.pointéd'in accordance with Clause 22.1 {Appointment of Receiver) shall
(sub]ectto any restrlctlons in the |nstrument appomtmg him but notwithstanding any winding:- -

up or dassolutlon of 3 Chargor) have and be entitled to exercise all of the rights powers and

‘discretions, as_varled and axtended by the provisions of this Deed, confefred by the law of -

Property Act 1925 on any receiver appointeéd under that Act and those conferréd by the
Insclvency Act 1986 (and to use the name of a Chargor for all or any of such purposes). If at

any time there is more.than one Recewer in respect of al or any part of the Security Assets,

each such Receiver may {unless otherW|se stated in any document appointing that Receiver),
exercise all of the powers conferred on a Receiver under this Deed ar under the Insolvency Act

1986 mdmdua"y and to the.exclusion of each other Receiver.

The ' rights, powers and dISCFEtIOI’IS referred to in paragraph {a) above mclude (wnthout

.

{iy - Take‘possession:' to take immediate possession of, get in and collect the Security Assets

or any part of the Security Assets whether accrued before or after the date of his .

appointment;
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- (i)

{iv}

(v)

{vi) -

{vii)

" (viil)

Carry on business: to carrv on or manage the business of a Chargor, as the R'eceiver
may think fit orto concur in or autharise the management of, or BPPOII"It a manager of

T the whole or any part of the busmess of that Chargor

1Protect|on of assets to make and effect all repairs, alterations, |mprovements
' replacements developmerits, - demolitions and * insurances (lnc[udlng |ndemn|ty
insurance and _performance bonds and guarantees) and do ail other acts which a =
‘Chargor mlght do in the ordlnary conduct of its business, as well for the protection as
- for-the improverment of the Securlty Assets and to commence and/or complete any'

building operations on any Land secured pursuant to this Deed and to apply far and.

-maintain any - plannlng permissions, buiiding regulation approvals and any other

permissions, consents or licences, in each case as the Receiver may. in its absolute
discretion thlnk fit or concur in any of the foregomg, '

Employees and advisers: to appoint and. discharge managers officers,'agents-,,

) accountants, seruants workmen and other advisers for the purposes of this Deed, upon

such terms as to remuneration or otherwise as the Recewer may think proper and to

_ discharge any such persons appointed by a Chargor;

Borrour money: to borrow money for the pur,pose' of exercising any of the powers,
authorities and .discretions conferred-on the Receiver by or pursuant to. this Deed
and/or of defraying any costs, charges, losses or. expenses (including the Receiver's -
remuneration) which shall be incurred by that Receiver in the exercise-of such powers,

authorities and dlscretlons or for any other purpose, to raise and borrow | money e:ther' o

unsecured or on the security of the Security Assets or any part of the Security Assets ,
eitherin prlorlty to the security constituted by thls Deed arotherwise and generalry on’
such terms and conditions as that Receiver may think fit’ and no person Iendlng such "
money shall be concerned to enguire as to the proprlety or purpose of the exercise of -
such power or to see to the application of any money so raised or borrovued;

Sell business: to sell or concur in selling the whale or any. part of any Chargor's business
whether as a gomg concern or otherW|se ’

Sell assets: to sell, exchange, grant options to purchase, license, surrender, release,
disclaim, abandon, return or other.wise dispose‘ of, convert into money or realise all or -
any part of the Security Assets by public auction or private contract and generally in .
such manner and on such terms as the Receiver shall think praper or to concur in any

" such transactmn Without pI’EJUdICE tothe generahty of the foregoing the Receiver may ‘

do any of these thmgs for a consideration consustmg of cash, debentures or other. -

obllgatlons,-shares, stock or other valuable consideration and any such_ con5|deratlon'

may be payable in a 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

separate!y from the property contalnlng them W|thout the consent of the relevant a

"Chargor

' Acquire assets: to acquire assets for such consideration and on such terms as the
" Receiver may think fit, to purchase outright or acquire by leasing, h'iring_, licensing ar
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-otherwise, any.land, buildings, plant, equiprent, vehicles or materials or any other
property, assets or rights of any description which the Receiver considers necessary or
desirable for the carrying on, improvement or realisation of any of the Security Assets

" or the business of a Chargor or otherwise for the benefit of the Security Assets;

fix)

(x)

(xi)

[xii)l'll

[xiii)

{xiv)

(x\.f] _

{xvi}

Leases, etc.: to grantior agree to grant any leases whatsoever and let-on charter, sub-

charter, hire, lease or sell on condition and to grant rights, options, licences or

' easements over all or any part of the Security Assets for such term and at such rent

{with or without a premium} as the Receiver may think proper ahd to rescind, surrender

..and accept-or agree to accept a surrender of any lease or tenaﬁcy of such Security

.Assets‘o'r agree to any variation of any such contract affecting all or any part of the
Security Assets on such terms as the Receiver may think fit {including the payhent of

money to a lessee or tenant on a surrender or any rent review);

Uncalied capital: to call up or require the directors or members {as ahplicablle,) of a
Chargor to_call up all.or any portion of the uncalled capital for the tinﬁe being of a
Chargor and to enforce payment of any call by action {in the name of that Chargor or

- the Receiver, as may be thought fit by the Recelver)

- Compromise: to negotiate, settle, adjust, refer to 'arbitration, compromise, abandon
~and arrange any claims, accounts; disputes, questions:and demands WIth. or by any

person who is or claims to be a creditor of a Chargor or relating in any way to the

: Securlty Assets or any pa rt of them;

L'egal éctionS' to bring, prosecute, enforce, defend and aban'don all such actions, suits

~and proceedings in relation to the Secunty Assets or any part of them as may seem to
. the Receiver to be expedient;

' Receip_ts: to give valid-lreceipts for all moneys and execute all assurances and things

which may be ﬁroper or desirable for realising the Security Assets;

Subsidiaries, etc.: to form a Subsidiary ar éubsidiaries of a Chargor in any_jurisdiction-

and transfer to any suéh-Sub’sidiéry‘oi'_anv‘.other compeny or body corporate, whether

‘or not formed for the purpose, all or any part of the Security Assets;

Powers, dis_cre;ions, etc.: to exercise any powers, discretions, voting, canversion or
other rights or entitlements 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
_ transactmn entered into by a Chargor and complete, disclaim, abandon or modify all

or-any of the outstandmg contracts or arrangements of a Chargor relatmg to of
affecting all or any part of the Securlty Assets; and

'General powers: to do all such other acts and thmgs as the Receiver may ¢onsider
desurable or. necessarv for reahsmg the Secunty Assats or any part of them or incidental -

or conducive 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 Receiver would be capable of

exerCIsmg if it were the absolute beneficial owner of them :
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and to use the name of the relevant Chargor for all or any of such purposes.

22.3 Removal

~The Security Trustee may:fr'om'tirne to time, by'writing remove any Receiver appeinted by it {so far as
it is lawfully able) and may, whenever it may deem it expedient, dppoint a new Receiver in the place of
-any Receiver w_hose'appointment may for any reason have terminated. '

224 Remuneration

{a}r The Sécuritv Trustee ma',r from time to time, fix the remuneration of ahv Receiver épbointed .
by it (vuhich remuheration may be or include a commission calculated by reference td the gross
amount of all moneys received or otherwise and may include remuneration in connection with -
_clairhs,_ actions or proceedings made or brought aga_i'nst.the Receiver.by a Chargor or arly ofher .
person or the perfdrmance ‘or discharge of any obligation imposed upon the Receiver by'
statute or otherwise) but such remuneration shall be payable by that Chargor alone, and’
sections 109(6) and (8) of the Law of Property Act 1925 shall not apply in- relatlon to any
Recewer appalnted under this Deed.

{b) The amount of such remunerafioh may be debited by the Security Trustee to any account of

the relevant Chargor, held with a Secured Party but shall in any event, form part of the Secured_ I

Obhgatmns and accordlngly be secured on the Security Assets under the security contamed in
this Deed. '

25 Exten,trnf'ap'pointment_'

The exclusion of any Security Assets from the appointment of the Receiver shall not preclude the
Security Trustee from subseq uently extending the Receiver's or Receivers' appointment (or th at of their
replacement) to.that part or_'appointing another Receiver over any other part of the Security Assets.

226 No liability as mortgagee in possession

None of the Secured Parties shall, nor sh-all any Receiver dppointed as aforesaid, by reason of it .or the
Receiver entering into possessidn of the Security Assets or any part of them or for any other reason, be
liable to account as mortgagee in possession or be liable for any loss'on reahsatmn or for any defauit or
~ omission for which'a mortgagee in possesswn might be I|able

22.7 Agent of Chargor o

{a) Every-Receiver of a Chargor duly appointed by the Security Trustee under the powers in that
respect containedin this Deed shall be deemed to be the agent of that Chargor for all purposes’
and shall as such agent for all purposes be deemed to be in the same position as a Receiver
duIy appomted by a mortgagee under the Law of Property Act'1925.

{by .~ Each Chargor alpn'e'shaiirbe responsible for the contracts, 'engagerrrents,_'acts, omissions,
defaults and losses of the Receiver and for liabilities incurred by the Receiver and no Secured
Party shall incur an:y'liability for them by reason of the Security Trustee appointing such
Recei\'.r'er orlfor any other reasan whatsoever. | . |
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22.8

To the fullest extent permitted by'lew, all or any of the powers, authorities and discretions which are-
conferred by this Deed {either expressly or impliedly), upon a Receiver of the Security Assets, may be.

Security Trustee may exercise .

_exercised after the security created under this Deed becomes enforceable by the Security Trustee in

-relation ta the whole of such Secuf'ity Assets or any part 6f them without first appointing a Receiver of '

' such property oi'-eny part of it or notwithstandihg the appointment of a Receiver of such property or

any part of it.

23.

@

(b)

24,

4.1

APPOINTMENT OF AGENT AND CHANGES TO CHARGORS

Each Chargor {other than the Agent} by its execution of this Deed or.an Accession Deed

irrevocably appoints the Agent {acting through one or more eUEhorised'signatories) toacton

its hehalf as its agent (and the Agent accepts such appointment} and irrevocably authorises:

(i} ~ the Agent.on its behalf to supply all information concerning ifself contemplated by
- this Deed to the Security Trustee and the other Secured Parties and to execute on its
behalf any Accession Deed or other deed or agreement, notwithstanding that they

may affect that Chargor, without further reference to or the consent of that Ch-argor;
and ' : '

(ii} ' the 'Securi'ty Trustee to give any notice, demand or other communication to that
- _.Chargor to'the Agent, ‘ '

and ineach case the Chargor shall be bound as though the Chargor itseif had given the notices
and ins{truetions or executed or made the agreements or deeds., '

Where the Chargor is a member of a group of companies and/or limited liahility partnerships,

a company or limited liability partnership may become an Additional Chargor if:

(i) - the Security Trustee approves the addition of that pro_po_sed Additional Chargor;

{ii) the Agent and the proposed Additional Chargor dellver to the Security Trustee a duly
' completed and executed Accession Deed and

{iii} -the Security Trustee _has received all of the documents and other evidence for its know
your customer checks and any corporate authorities required by the Security Trustee

" in relation to that Additional Chargor each in form and substance satlsfactory to the’

" "Security Trustee.

EXPENSES AND INDEMNITIES

- Each Chargor shall on demand pay to or reimburse the Secured' Parties and their nominees,
agents or Delegates on the basis of a full indemnity on an after tax basis the amount of all

commissions, costs {including legal costs and remuneration); charges, losses, liabilities, and
expenses and other sums reasonably incurred. by the Security Trustee {(whether acting in its
personal capacity or as security trustee for and on behalf of the Secured Parties or any other
Secured Party and any of their nominees, agents or Delegates) in connection with:

Page 27



{a)
{h}

{c)

{d)

24.2

243

(a)

(b}

244

the inspection or valuation of the Security Assets;
making a demand for payment or the delay in receipt of payments under this Deed;'

a fallure by any Chargor to perform its obligations under thls Deed or other\mse breach any
terms of this Deed; and '

the prese'rveti_on; enforcement or the attempted preservation or enforcement of any of their
rights under this Deed whether incurred as a result of any act or omission by, or proceedings”
involving, that Chargor or any third party together with interest on the amount payable in -

accordance with Clause 3 (Agreement to pay).

Each Chargor shall on demand pay to ar fu||y mdemnlfy the Secured Parties or other nominee
or agent on an aftervtax ba5|s against all losses, actions, clanms commissions, costs (mcludmg
legal costs, expenses, proceedings, and_remuneratlon], charges, losses, liabilities, expenses ‘-
and other sums and expenditure which the Seclrity Trustee {whether acting in its persanal
capacity or as security trustee for and on behalf of the Secured Parties) or any other Secured

Party and any of. thei'r‘nominees or agents may suffer, pay or.incur, acting reasonably, in |-

connection with any payment or discharge in respect of the Secured Obligations (whether
made by that Chargor or a third party) becoming void, voidable; meffectwe or unenforceable
for any reasons whatsoever.

Where, pursuant td giauses 24.1 or 24.2 above, a3 sum is pa'id to such Secured Party (or their

nominees, agents or Delegates), the relevant Chargor shall, in .addition, pay to the Secured - -

Parties {or their nominees, agents or Delegates) in respect of value added tax:

- {except where the payment falis within Clause 24.3{b) belovt], éuch 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 paytnent 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

on any reimbursement of or indemnification for any commissions, costs, charges, expenses or
other items incurred by the relevant Secured Party {or their nominees, agents or Delegates) as
agent for that Chargor, such'amount as equals the amount included in the commlssmns costs,

charges, expenses or other items in respect of value added tax (and in such a case the relevant

' Secured Party (or their nominees, agents or Delegates) shall provide that Chargor with an

appropriate tax invoice in respect of such item, naming that Chargor as recnpnent of the
relevant supply).

Each Chargor agrees that no Secured Perty will be held responsible for any loss suffered as a -
result of exercise of or failure to exercise by the Security Trustee or any other Secured Party of
its rights under this Deed except in the case of gross negllgence or wilful default of the relevant
Secured Party. )
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25.

251

252

253

2.

26.1

262

26.3

. 264"

© 265

SET OFF

The Security Trustee or any other Secured Party may at ény time ahd_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'i) any obligation {whether or not matured) owed hy the

Security Trustee, any other Secured Party and/or any other member of the Barclays Group to

a Chargor, regardless of the piace of payment, booking branch or cui’r_ency of either obliga_tion' .
(with the difference between the amounts in (i} and {ii) being the Set off Amount), regardless

‘ of the place of payment, booking branch or currency of either obligation. Pursuant to the rights

in the preceding séntehce, any Secured Party may {and the Security Trustee may direct a_
Secured Party or other members of the Barclays Group. to) debit an account held by any .
Chargor with any meh’ib_er 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 ény other Secured Party
may convert either obligation at a market rate of exchange in its usual course of business for-
the purpose of the set off and if when converted it leaves the Security Trustee or Secured Party
{as .applicable) with less than the amount due the relevant Charger must make good the
amount of the shortfal\ on demand.

The Security Trustee and any other Secured Party may, in its absolute discretion estimate the
amount of any liability of a Chargor which is contingent or unascertained and thereafter set
off such estimated amount and no amount shall be payable by the Security Trustee of Secured
Party {as applicable} to any Chargor unless and until a!l Secured Obl|gat|ons have been -
ascertained and fully repaid or discharged. o

" DISCRETION AND DELEGATION

Any liberty or power which may be exercised or any determination which may be made under
this Deed by the Security Trustee or any Receiver may be exercised or made from time to time

in its absolute and unfettered discretion without any obligatidn to give reasons.

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

The delegation may be made upon any terms and conditions (including the pbwer to sub-
delegate) and subject to any restrictions as the Security Trustee or the Receiver may think fit.

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

revocation.

~ Under no circumstances shall the Security Trustee, nor any other Secured Party nor any

Receiver or any Delegate (nor any officer, agent or employee of any of them) be ||able to any
Chargor or any other person as a result of orin connection with any act, default omission or

- misconduct an the part of any Delegate.
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27,

27.1

27.2
(a)

b)

{o

@

&)

{fy.

{g)

thy -

o

27.3

28.

 TRANSFER AND DISCLOSURE

The Secured Parties may at any time sell, assign, novate, securitise or otherwise transfer all or-
. part-of their rights and/or obligations in-respect of this Deed to’any person at-any time (a

Transferee). Each Chargor consents to the disclosure by the Secured Parties of any information
and documentation dlrectly or |nd|rectly concerning this Deed to any prospective or actual’
Transferee '

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

any other member or afﬂltate of the Barclays Group and our or thelr officers, d:rectors
employees audltors, partners, consultaﬂts and professmnal adwsers

- a governmehtal, banking, taxation or dther regulatory authority;

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

member of the Barclays Group from time to time;

any person who may otherwise enter into contractual relations With_-.a_ny member of the -
Barclays Group in connection with this Deed;

any person to whom information is required or requested to be disclosed by any court of . .
competent ]unsdlctlon or governmental banking, taxat|on or other regulatory authonty or
5|m|Iar body,

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

~each other Chargor;

any credit reference agency; and

any other obligor in respect of all or part of the Secured Obligations and any affiliate, holding
company or subsidiary thereof.

No_Chargor may assign or otherwise transfer any-of its rights or obligations under this Deed.

' FORBEARANCE

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

right, power or privilege under this Deed will impair it or be construed as a waiver of it. A single or

partial exercise of any right, power or prlwlege will not in any circumstances preclude any other ar
further exercise of it or the exercise of any other right, power or privilege. ‘

29.

COUNTERPARTS

“This Deed may be executed in any number of counterparts, each of which when executed and delivered

shall be an original. All such counterparts will together constitute one instrument.
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30.

30.1

302

303

304
305
(a}

(b)

0.6

31.

311

312

31.3

NoOTICES, COMMUNICATIONS AND DEMANDS

Any notice, communication or demand under or in connection with this Deed shall be in

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

any Secured Party, may be made or given by any manager, officer or agent of that Secured
Party or of any branch.of that Secured Party.

Any notice, communication or demand made or delivered under or in connection with this
Deed to a Chargor or the Agent will only be effective in the case of a letter which is-sent by
pbst' in a first-class prepaid letter where-available, and is posted beforé the 1ast collection of

letters from the letter box in which it was posted has been made on any day, at 10.00 am.on

the' next succeedlng day upon which a delivery of Ietters 15 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, One Sriowhill' Snowhill
Queensway, Birmingham, B2 2XE and shall only be effectlve when actually received by that
Secured Party.

Any notice, communlcatlon or demand made or delivered to the Agent w;II be deemed to have
been made or delivered to each of the Chargors '

-_ Demands under'this Deed may _be made from time to time and, at any time, the liabilities and

obligations of each Chargor under this Deed may be enforced, irrespective of:

whether any demands, steps ar proceedings are being or have been made or taken against any _

other Chergor and/or any third party; or

whether or in what order any security to which any Secured Party may be entitled in respect
of the Secured Obligatians and any other obligations secured under this Deed is enforced.

All notifications or determlnatlons given or made by any Secured Party shall be conclusive and
blndlng on the Chargurs except in the case of manifest error.

IVHSCELLANEOUS PROVISIONS

If at any time any ane of the provisions of this Deed is or becomes invalid, |I|ega| or
unenforceable in any respect under any law, the validity, Iegahty and enforceability of the
remaining provisions of th|s Deed shall not in any way be affected or |mpa|red '

- Save as atherwise provided for in this Deed, a person whoa is nat a party to this Deed has no

right under the Contracts {Rights of Third Parties). Act 1999 or any 5|m|Iar appllcable Ieglslatlon

to enforce or to enjoy the benefits of this Deed, unless otherwise spemfled

Notwithstanding any term of this Deed,_the consent of any person who is not a party is not

-required to rescind or vary this Deed or any other agreement entered into under or in

connection with it.
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31.5

32.

©o321

32.2

Unless otherwise specified, the Secured Parties may, subject to this Clau'se 31 and the -
Contracts (Rights of Thlrd Parties) Act 1999 or any 5|m||ar appllcable legislation, rely on any
clause of this Deed. i

This Deed is intended to take effect as a deed notmthstandmg the fact that any party may only
execute this Deed under hand ‘

GOVERNING-LAW AND JURISDICTIDN

This Deed and any non-contractual cbligations arising from or.in connection with it shaII be
governad by, and construed in accordance with, the Iaws of England

Each 'party irrévocably 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 party in any other jurisdicti{)n) and irrévocably waives any
orbjection onthe ground of venue or inappropriate forum or any similar grounds.

This Deed has been executed as a déed by the Chargors and signed Ey the Security Trustee, each

- Finance"Party and the Barclays Account Bank and is delivered on the date stated at the beginning of
this Deed. . ‘
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© SCHEDULE 1~

-THE PARTIES

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

Popsam Holdings England and Wales 12112054 1 Warden Hall

Limited ’ Cottages Fyfield Road
Willingale Ongar CM5
0GB

Observe Solutions England and Wales 05159063 1 warden Hall

Limited ' : ' Cottages Fyfield Road
Willingale Ongar Essex
CM5 0QB

The Agent

Name of relevant | Country of Jurisdiction | Registration Number Registered Address

Chargor ' o

Popsam.Haldings England and Wales 12112054 1 Warden Hall

Limited

| 0QB

Cottages Fyfield Road
Willingale Ongar CM3
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% )

Be'tw'een

a

(2)

- (6)

SCHEDULE 2 FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on: [e]

Popsam Holdings Limited {mcorporated in England and Wales with regmtered number
12112054) for itself and for the Chargors (the Agent); :

[Insert NAME OF COMPANY/LLP] (incorparated in [#] with reglstered number [Insert'
COMPANY/LLP NUMBER]) of. {Insert REGISTERED ADDRESS] (the Acteding’ Chargor); )

and .

{3) . Barclays Bank UK PLC {Company Number 09740322} of 1 Churchlll Place London E14 SHP
(BBUK); ‘ :

{4} Barclays Bank PLC (Company Number 01026167} of 1 Churchlll Pface, London- E14 ‘5HP

o (BBPLC‘]

(5} - Barclays ‘Mercantile Busmess Finance Limited (Company Number 00898129] of 1 Churchill

: Place, London E14 SHP {BMBF); and :
.Barclays Security Trustee Limited (Company Number 10825314} of 1 Churchlll Place, London
E14 SHP, acting in its capacity as security trustee for and on behalf of the Secured Parties (the
Security Trustee), ’

Whereas-

This Accession Deed is supplement_alrtp a DebentUre and Cross Guarantee dated [#] between, inter alia,

the Agent, the Chargor(s) {(as defined therein) and the Security Trustee (Debenture and Cross

Guarantee). -

It is agreed as follows

{a) -

®

. DEFINITIONS AND INTERPRETATION

Defi_nitions

'Save to the extent otherwise defined in this Accessmn Deed, terms deflned in the Debenture

and Cross Guarantee have the same meaning when used in this Accessmn Deed

Interpretation and ather provisions

i} ' jCI_auées 1.2 {Interpretation) and 31 (Misceflanecus Provisions) of the Debenture and

Cross Guarantee 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 refefences to this Accession Deed.

{iiy - Al the provisions contained in the Debenture and Cross Guarantee in relation to the
security created by it and all the powers and rights conferred on the Security Trustee
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- {a)

{c)

and any Receiver in relation to the security created by the Debenture and Cross
Guarantee shall extend and apply to the security created by this A'ccesSion Deed.

(iiy -~ The Debenture and Cross Guarantee and Accessmn Deed shall be. read together and

construed as one |nstrument

ACCESSION OF ACCEDING CHARGOR

The Acceding Chargor agrees to be a Chargor for the purposes of the Debenture and Cross

Guarantee with immediate efféct and agrees to be bound by all of the terms of the Debenture -

and Cross Guarantee as if it had originally been a party to it.
AGREEMENT TO PAY

The Acceding Chargor, as primary obligor and not merely as surety covenants with the Security

Trustee that it will pay and discharge on demand the Secured Gbligations on the date(s} on™
which such Secured Obligations are’ expressed to become due or apply and in the manner

provided for in the document under which liability for such Secured Obligations arises.

" The Acceding Chargor unconditionally_and irrevocably:

S guarantees to each Finance Party punctual performance of all of each other Chargor's

" payment obligations to each Finance Party;

- iy undertakes to each !Eihance Party that whenever another Chargor does not pay any prart
' of the Secured Obligations when due to the relevant Finance Party, it shall immediately .
on demand pay that amount {in whatever currency denominated} as if it was the ~ .

principal obligor; and =

(i)  agrees with each Finance Party that if any obligation guarantéed by it is or becomes
unenforceable, invalid or illegal, it will, as an independent and primary obligation,

indemnify each Finance Party immediately on demand against any'cost, claims, charges, -

- expenses, losses or liability it incurs as a result of another Chargor not paying any of
part of the Secured Obligations which would, but for such unenforceability, invalidity or
illegality, have been payable by it on the date when it would have been due. The amount
payable by the Acceding Chargor'under this indemnity {meaning f_or the avoidance of

- doubt, that the Acceding Chargbr is required to fully reimburse the relevant Finance

'Party) wiII not exceed the emount it would have had to pay under this Accession Deed
'and/or the: Debenture and Cross Guarantee if the amount, claimed had’ been
recoverable on the basis of a guarantee

The coﬁenants and obligatione'co'ntained in this Clause 3 are given subject to, and with the
henefit of, the provisions set out in Schedule 3 {Waiver of Defences and Deferral of Rights) of
the Debenture and Cross Guarantee by the Acceding Chargor jointly and severally with each

other Chargor.

CHARGES.
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'_(a) . General

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

W
RNy

(iii)

C v

continuin_g securr'ty for the“payment and discharge of the Secured Obligations;

granted wit'h_ tul'l title guarantee;

granted in respect of all the right, title and |nterest (|f any) present and future of the -

-Acceding Chargor in and to the relevant Security Asset; and

-granted in: favour of the Securlty Trustee to hold-on trust for and on behalf of the

Secu red Parties.

.(b} - Fixe&charge's _

The Acceding Chargor charges by \'Nay.of'ﬁr'st fixed charge: -

o

i

fv)

all Land in _Engrland and Wales now vested init and not r.egistered;'at the Land Relgistry; :

. all Land in _Engl_and and Wales now vested‘in' it and regi_s_tered at the Land Registry;

all other Land which is now, or in the future becomés,. its hroperty; )

- _(tq the ektent thattheyI are inot Land) all plant, mach'inery; computers, vehicles, office. .

or other equipment now or. in the future owned by it'and its interest in any plant; . - -
machinery, computers, vehicles, office or other equipment'in its possession {but
excluding-any for the time being part of its stock-ln trade or work-i -in-progress) and- -.
the benefrt of all contracts, licences and warrant|es relatlng to them,

: (to the extent not validly and- effectively: assigned pursuant' to Clause 4{c){i):
.(Assfgnm:en't] below) all Rental Income and the benefit to the Acc_edi_ng Chargar of all

other _r'rghts and claims to which Acceding Chargor is now or may in the future become

entitled in relation to the Land including {but not limited to).all rights and claims of

- the Acceding Chargor against all persons who now are or have been or may become _.

lessees, sub-lessees, Ilcensees or occuplers of any Land and all chargors and sureties

fvi)

i) -

for the obllgatlons of such persons

all Securiti'es;

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 val'idly and

(viii:)l |

{ix)

‘effectlvely aSS|gned pursuant to Clause 4(c)(vi} (Assignment) below aFI monles
) payable under them) '

all ef'its present and future goodwill;

all of its present and future uncalled capital;
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(x)

(xi)
i)
(xiii) |

(xiv]

~all of its present and future Intellectual Prpperty_Rignts; '

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

all other debts now or in the future'm}ui_ng’,to it save for those arising on fluctua"ting
accounts with associates-{as defined in sectién 345 of the Companies Act 2006);

all of its present and future right, tltle beneflt and interest in and to each Fixed Charge
Account and each related Dep05|t and '

the benefit of all instrurnents, guarantees, charges, pledges and other rights now or
in the future available to it as Security in respect of ary Asset itself subject to a fixed
charge in favour of the Security Trustee. 4

: Assignment -

The Accedlng Chargor assrgns and agrees to assign all of its right, title, estate and other'

interests in and to

(i

iy

{iii) |

()

{v)

the Rental IncoMe__and the benefit to the Acceding Chargor of all other rights and

claims to which the Acceding Chargor is now or may in the future becorne'entitled in
refation to the Land including {but not limited to} all rights and claims of the Acceding -

Chargor agalnst all persons who now are or have been or may become Iessees, sub-
lessees, licensees or occuplers of any Land and all chargors and sureties for the
obllgatlons of such persons;

the benefst of al! Buarantees, warranties and representatlons given or made by and
any rrghts or remed:es against all or any professmnal advisors now or at any trme
engaged by the Acceding Chargor in relation to any Land and the manufacturers -
suppliers or installers of all plant, machinery, flxtures, fittings and other equipment
now ar from tlme to time.in the buildings erected or to be erected on any Land ‘and
any other _person, firm or. company now or from timeto tlme under contract with or
under a.duty to the-Acceding Chargor and the benefit of all _sums recovered in anyl '
proceedings against aII or any of such persons; '

the beneflt of all Property ‘Agreements and- the proceeds of any claim, award or
;udgement arlsmg out of any Property Agreement and all sums paid or payable to the

Accedmg Chargor under orin respect of any Property Agreement;
each Assigned Accountend each related- Depdsit;

{to the extent that any Intellectual Property Rights are not-capable of being charged
pursuant to Clause 4(b) {Frxed charges), whether by reason of lack of any thrrd party
consent which is required, or atherwise) its right, title and interest (if any} in and to
any and all damages, compensation, remuneration, profit, rent, fees, royalties or
income which it may derive fram such: Intellectual Property Rights or be awarded or
entitled to in respect of such Intellectual Property Rights; and
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(d)

el

" {a)

- Attorney

{vi}  anysums payable to it pursuant to-any Insurance Contract, .-

prowded that nothmg in thls Clause 4{c) shall constltute any Secured Party as a mortgagee in
possessuon

Floating charge |

{i) The Acceding Chargor cha'rgeo by way of first floating charge all its present and future
undertaking and Assets of whatever type and wherever Iocate'd. N

{ii) The floating charge created by the Acceding Chargor under Clause 4(d)(i} above shall
be deferred in point of priority to all other security or security inte rests created under
or-pursuant to this Accession Deed.

(ifi) The floating charge created by the Acceding Chargor under'CIau'se ‘A(d){i) above is a-
o qualifying floating'charge" for the purposes of paragraph 14(2)(a) of Schedule Bl to
the Insolvency Act 1986 {incorporated by Schedule 16 of the Enterprise Act 2002).
‘ Paragraph 14 of Schedule B1 of the Insolvency Act 1986 shall apply to this Accession
Deed.

The Acceding Chargor, by way of security, irrevocably andrseverally- appoints the Security

" Trustee (and any Receiver or Delegate appointed under this Accession Deed) to be its attorney

in accordance with the provisions of Clause 17 (Further Assurances) of the Debenture and

_ " Cross Guarantee.. The Accedlng Chargor ratlfles and confirms whatever any attorney does or
N purports to do pursuant to its appomtment under this Clause 4(e)

REPRESENTAT!ONS .

The Accedmg Chargor makes the representatlons set out in Clalise 8 (Representanons) of the

Debenture and Cross Guarantee on the date of this Accessmn Deed

CONSENT DF EXISTING CHARGORS

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

NEGATIVE PLEDGE

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

i . 't_:_reate, 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 Iaw or any enactment) in, aver of affectlng all or any part of its
Security Assets; or
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{b)

10

(i} subject to Clause 7{b) below, part with, grant or enter into a lease of, sell, transfer,
-assign or otherwise dispose of {including by way of declaration of trust) all or any part
- of its Security Assets or any interestin them or agree to do s0. '

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

{i}y . create any mortgage or any fixed or floating charge or other security over any of the

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

subject to, the floating charges created by this Accession Deed and the Debenture and’

Cross Guarantee); or

{iiy - sell, transfer, part with or dispose of any of the Floating Charge Assets exi:ept by way

“of sale in the ordinary course of business.

IMPLIED COVENANTS OF TITLE

The covenants set out in sections 3(1}, 3(2) and 6{2} of the Law of Property (Miscellan_éous

‘Provisions) Act 1994 will not extend to paragraphs (b} to (d) of Clause 4 {Charges) above. It

shall be’implied in-respect of paragraphs (b} to (d) of Clause 4 (Charges) above that the

~ Acceding Chargor is disposing of the Security Assets free from all charges and encumbrances
" (whether monetary or not) and from all other rights exercisable by third parties {including

liabilities imposed and rights conferred by or under any enactment].

- OWNERSHIP

The Acceding Chargor is the legal and beneficial owner of, and has good and marketable title

to, its Security Assets, in each case, free from security (other than that created by or gursuant
to this Accession Deed) and restrictions and onerous covenants.

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION
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(a)

(b} -

(c) .

(d)

(e

)

(g)

11

. The Acceding Chargbr shall, on the date of this Accession Deed de'liver.(o_r procure delivery) to

the Seéurity Trustee of, and the Security Trustee shall be entitled to hold and retain during the
security Period, all deeds, certificates and ofher documents of title relating to the property
charged pursuant to this Accession Deed {including any lease or licences relating to it) where
originals thereof are n'ot.required to be registered. ' '

The Acceding Chargor shall, at any time as required by the Sec'urity Trustee, execute.and
deliver to the Security Trustee any documents and transfers to constitute or perfect an
equitable or legal charge or a pledge {at the Securlty Trustee's option} over any Securltles
|nclud|ng uncertificated Securities within any clearlng, transfer, settlement and/or depositary
system and give any |nstruct|ons and take any actions the Securlty Trustee may require to
achieve thls

The Ai;ceding Char'gnr 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 Intellectual Property Rig_hts;

The Acceding Chargor undertakes to make or procure that there is made a due application to
the Land Registry in respect of any Land that is registered land {with the Acceding Chargor's
consent as proprietor of the relevant registered estate): ' ’

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

“No disposition of the registered estate -by the proprietor of the registered estate or
by the proprietor of any registered charge, not being o charge registered before the
entry of this restriction, is to be regisfered without a written consent signed by the
proprietor for the time being of the charge in the accession deed dated [

' ] in favour of Barclays Security Trustee Limited (to hold on trust for and on .
behalf of the secured partres specified therem} as referred to in the charges register
or their conveyancer”; and

{ii) " toenter an obligation to make further advances on the releﬁant register of title.

The Acceding Chérgor certifies to the Land Registry that the Security Interest created under or
pursuant to 'this Accession Deed does not cantravene " any of the provisions. of the
memorandum or artlcles of association or other constitutive documents of the Accedlng

Chargor

The Accéding Chargor shali, if requested by the Security Trustee, execute and deliver to the
provider of any Insuréncé Contracts such notices and other documents as the Security Trustee

may réasonably require in relation to the assignment by Way of security.

The Accedmg Chargor undertakes not to. amend vary or waive the terms and conditions.
relating to any lnsurance Contract W|thout the prnor written cansent of the Secunty Trustee.

CONTINUING SECURITY
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(a)

{b)

{¢)

{d)

The security constituted by this Accession Deed shall be continuing, is made for securing
further advances and will extend to the ultimate ba!ance of the Secured Ohligations, regardless

of: (i} any mtermed:ate payment or discharge in whole or in part; and (ii} any. amendment,’

varlatlon restatement, assignment,” replacement, refinancing, novation or - departure
(however substantlal or material) of, to or from any document const|tut|ng any Secured

- QObligations.
COUNTERPARTS

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

exe‘éuted and delivered shall be an original. All-such counterparts will together constitute one
instrument. '

GOVERNING LAW AND JURISDICTION

Clause 32 (Governing law and jurisdiction) of the Debenture and Cross Guarantee shall be

incarporated in this Accession Deed as if set out in full in this Accession Deed but so that
references in that Clause to "this Deed" shall be construed as references to this Accession
Deed. '

" [SERVICE OF PROCESS

The Civil Pracedure Rules regarding service and deemed service will not apply to any letter or.

other communication notifying a claim or serving legal proceedings under or in connection
with the Debenture and Cross Guarantee or this Accession Deed, which shall instead be served

in accordance with Clause 30 (Notices, Communications and Demands) of the Débenture and-

Cross Guarantee and/or this Clause 14, °

Without prejudice. to any other mude of service allowed under the Debenture and Cross
Guarantee or this Accession Deed, the Accedmg Chargor

(i) i(revqcably appoints [name process ageht] {the Process Agent)} as its agent for service of
‘process in relation to any proceedings before the English courts in connection with the

Debenture and Cross Guarantee and this Accession Deed [and the Acceding Chargor

confirms that the Process Agent has accepted such appointment]l; and

{ii) agrees that failure by an agent for service of process to notify the Accedlng Chargor of

the process WI|| not mvalldate the proceecllngs concerned.

If the Profess Agentis L'mable for any reason to act as agent for service of process, the Acceding
Chargor must immediately (and-in an\) event within 7 days of such event taking place} appoint
another agent on terms acceptable to the Security Trustee, Faihng this, the Securlty Trustee
may appoint another agent for this purpose

" The Aécéding,chargor expressly-agrees and consents to the provisions of this Clause 14.

1

Wording in square brackets to be inserted if the Process Agent will not sign this Accession Deed.
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{ej : [The Process Agent, by its execution of this Accession Deed, confirms itsappointment as agent
for service of process in relation to any proceedings before the English courts in connection
with this Accession Deed.]?]? S '

You are strongly recommended to seek i_ndépéhdent legal advice béfore'signing.

" This Accession Deed has heen executed-_as a.deed by the Acceding Chargor and the Agént and signed -

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

{ ***Execution blocks for Barclays Bank PLC, the Agent, the Aéceding Chargor [and the Process Agent]?
to be inserted***] .

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

Signature block for Process Agent to'be included if (i} the Acceding Chargbr is incorporated ina jurisdiciio_n cther than
England and Wales and (ii) the Process Agent will countersign the Accession Deed. )

Page 42




15

16

17

SCHEDULE 3 - WAIVER-OF DEFENCES AND DEFERRAL OF RIGHTS

-Construction '

Each Chargo'r acknowlédges and agrees that the guarantee constituted by this Deed shall be

deemied to be granted by each Chargor to each Finance Party separately, as if each such

gﬁ’arantee is constituted by a separate instrument entered by the Chargors and such Finance:

Party (such Finarice Party being the Beneficiary), solely for the benefit of that Beneficiary. Any

reference to “the guarantee” in this Schedule 3 shall, accordingly, be construed as a reference’
to each such separate guarantee, and any reference to “the Beneficiary” shall be constried as .
a: reference to the beneficiary under the guarantee granted by the Chargors-in such

Berieficiary’s favour.
Continuing Guarantee and Continuing Security

{a)  Theliability of each Chargor shall hot be discharged or impaired in any way (i) by
reason of the invalidity, avoidability, voidability or unenforceahility as regards any

' other.of those persons ar entities to this Deed or {ii) by the Security Trustee or any

other Secured Party releasing, discharging, compounding with or varying the Iiability
hereunder of, 6r'making any other arrangement with, any other of those persons or
_entities or {iii) any change in the constitution of any other of those persons or entities.

(b} The _security'and guarantee constituted by this Deed shall be a continuing security

and a continuing guarantee and shall extend to the ultimate balance of the Secured
Obligations and to the performance in full of any and all obligations secured and
guaranteed under this Deed, regardless of any intermediate pay.ment or discharge in
-whole or in part. : : ' ‘

(c) If this Deed ceases to continue in force, the Security Trusteé or any other Secured

' Party may open a new account, or continue any existing account, fer each CHargor

and the liability 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.

(d}  Ifany dischérge, release or arrangement {whether in respect of the obligations of any
Chargor or any Security for those obligations or otherwise) is made by the Security

Trustee or any other Secured Party in whole or in part on the basis of any payment, -

security or other disposition which is avoided or must be restored in ins._oli.rency,

ba_n'kruptcy, liquidation, administration or analogous procedure or otherwise,
ﬂf_vithout limitation, then the liability of each Chargor under this Deed will continue or-

- be reinstated as if the dischargé, release or arrangement had not occurred.

{immediate Recourse

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

Secured Farty to proceed against or enforce any other rights or security or claim payment from
any person {including any ather Chérgor} before claiming from a Chargor under the guarantee
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con_stitutéc_l by this Deed. The. Wa[ver applies irrespective of any law or any provision to the -

contrary..

Di_schérgé and release

‘(a)'

(b)

{c)

: -The security and guarahtee constituted by this Deed may be discontinued and the-

Iiability under it crystallised at'the expiration of three months after receipt by the-

relevant Secured Party from a Chargor of notice in wrltmg to discontinue it (such
" period being the Notice Period). The amounts payable oh crystalllsatlon {the

Crystallisation Amount) will include;

“{iy all commitments of a Chargor that may become actual I|ab|l|t|es in the

" future;
“{ii) . allliabilities of a Chargor incurred during'the Noticé Period; and
{iii) any interest, fees and other charges which any Chargor owes the Finance

" Party at the end of the Notice Period but whlch are not actually charged to
'any Chargors’ account until later.

_' Following payment of the Crystallisation Amount in full by the Chargor servmg 2

discontinuence notice in accordance with paragraph 18{3) of this Scheduie 3 (the
Retmng Chargor)

i} the Rétiking Chargor shall be released by each other Chargor (together, the
Continuing Chargors) from any liability (whether past, present or future and
whether aétual__or_contingent) to make a contribution to any. Continuing
Chargor arising by reason of the perfarmance by any Continuing Chargor of
its obligations und'er this Deed; . .

(i} each Contlnumg Chargor waives any nghts it may have by reason of the
performance of |ts obhgatmns 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 ather Secured Party or of any security taken

- pursuant to or in cannection with this Deed or any Secured Liability, where
'such rights or security are granted by or in relation to the assets of the
Retlrmg Chargor and ‘

(i) the disc’onti_nﬂahcé of the Retiring Chargor's obligations under this Deed |
pursuant to Clause 18{a} of this Schedule 3 does not affect the obligations
of the remaining Chargors under the guarantee constituted by this Deed.

If any discharge, release or arrangement (whether in respect of the abligations of any
Chargor or any Security for those obligations ar otherwise) i is made by the relevant
Secured Party in whole or |n part on the b351s of any payment security or ather

" disposition which is avoided or must be restored in insolvency, liquidation,-

administratian .or 'analogc':us procedure or ctherwise, withqut'limitétion, then_the‘
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I|ab|I|ty of any Chargor under this Deed will continue or be reinstated as if the

dlscharge, release or arrangement had not occurred.

19 . Waivero'f-Defehces )

{a) .

(b)

_ None of the liabilities or obligations of-any Chargor under the security and_gdarantee

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

{i}

i)

i)

s (iv)' :

V)

agreeing any amendment, \rariation, restatement, assignment, reptacement,
refinancing, novation or departure (however substantial or material) of, to
or from any document so that any such amendment, variation, restatement,
assignment, replacement, refinancing, novatian 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,

- notwuthstandlng that'it may increase or otherwise affect the liability of any
Chargar;

reliea'sing or granting any time or any indulgence of any (including, 'wi.thout

- limitation, the waiver of any preconditions for drawing under, or of any

breach of, any document), or entering into any transaction or arrangements
whatsoever with or in relation to any Chargor and/or any third party; .

taking, - accepting, varying, dealing’ with, enforcing, abstainihg 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’ guaranteed’

under this Deed in such manner as the relevant Secured‘Part\'/ thinks fit;

claiming, proving for, accepting or tranéferring any payment in respect oft_he

Secured Obligations and any other obligations secured.-and guaranteed’

undér this Deed in any composition by, or winding up of, any principal‘
obllgor and/or any third party or abstalnlng from so clalmlng, provmg for,

- acceptmg or transferring; or

" amalgamating with arry other company or person whether the new company
" thus formed shall or shall not differ in its name, objects, character and
constitution fram the Secured Party, it being the intent that this Deed shall

remain valid and effectual in all respects and for all purposesin favour of and
with reference to any such new company when formed, and may' be
proceeded on and enforced in the same manner to all intents and purposes
as if such new company had been expressly named in and referred td herein

. instead of the Secured Party.

~Each Chargor expressly‘-confirms that it intends that the security and guarantee
~ constituted by this Deed shall extend from time to time to any (however -
fundamental) variation, renewal, replacement, refinancing, increase, extension or
‘addition of or'to any of documents and/or any facility or amount made available

under any of the documents including, without limitation, any variation or extension
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of the purposes for which ény facili{y or amount might be méde available frdm time .
to time and any fees, costs and/or expenses associated with the foregoing.

No deductions

All amounts payable underlth:e security and guaranteeltonstituted by this Deed shall be made

in full without any deduction 'or_ withholding whatsoever {(whether in respect of set off; .

counterclaim, duties, taxes, charges or otherwise) unless such deduction or withholding is

‘required by law, in which event the relevant Chargor shall pay the Secured Party an additional

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

- the Secured Party would have received had no such deduction or withholding been made.

Preservation of the rights of the Beneficiary -

(a) The security and guarantee constituted by this Deed is to be in addition to and is not-
to prejudice or he prejudited by any other gharantee or security {including any other
guarantee aor security signed by a Chargor which the Security Trustee or any other
Secured Party may hold now or in the futﬁre}. Each Chargor will remain iiablre under

“the 'security and guarantee constituted by this Deed whethef or ngt any other
‘guarantee or se‘curit\} is valid and enforceable or continues in force. - ' ‘

{b} If a Secured Party receives any payment or security from a Chargor or any other
person and a Secured Party is later ordered -under‘ insolvency laws to restore ther
position to what it wo'ul_d have been had it not received that payment or security, -
each Chargor will be liable as if the Secured Party had never received the payment or
security. ' ' -

Suspense account

The relévant Secured 'Pérty may at any time and for such time as it thinks fit.place and keep
any amounts received, recovered or realised under the security and guarantee constituied by
this Deed or under such other guarantee or security, to the credit of an account of a Chargof
or of such other person (if any) as the relevant Secured Party thinks fit (without liability to pay
interest thereon), and the relevant Secured Party is not obliged to apply any amount so
received in or towards the discharge of the Secured Obligations.

. Deferral of Rights

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

{) - tobeindemnified by.a Chargor or in respect of any other person;

{iy . toclaim any contribution from any guarantor or other ﬁerson in respect of .
. the Secured Obligations; )

{iii) - totake the benefit (in whole or in -part'and whether by Vway of subrogation

or otherwise} of any rights of the Security Trustee of any other Secured-
Party under any document or of any guarantee or Security taken pursuant
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(b)

to, orin connectjbn with, the Secured Obligations by the Security Trustee
or any other Secured Party;

{ivt - to bring legal or other proceedings for an order req.uiring a Chargor or any-

other person to make any payment, or perform any obligation, in respect of

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

indemnity;
(v} to exercise any right of set-off against any Chargor or any other person;
and/or :
(vi) to claim or prove as a creditor of any Chargor or other persenin competition

with the Security Trustee or any other Secured Party.

if a Chargor receives any benefit, payment or distribution in relation to such rights, it

‘shall hold that benefit, payment or distribution to the extent necessary ta enable all
amounts which may be or become payable to the Secured Party by the Chargors to
be repaid in full on trust for the Secured Party and shall promptly pay or transfer the

same to the Secured Party or as the Secured Party may direct for a_pplication.
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SCHEDULE 4 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK
To: Account Bank/other financial ins.tf'_tution

’ -Date; [1

" DearSirs,

'We give: you- notice that, by a dehenture and cross guarantee dated [o] (Debenture and Cross
: Guarantee) we have assigned fo Barclays Securlty Trustee Limited (the Secunty Trustee) all of our -

rights, title and interest in and to the accounts listed below maintained with your [Account Bank/other

ﬁnancral msmunon] (mcludmg any renewal, redesngnatlon replacement, subdwlsmn or subaccount of' - ’

such accounts) and the debt or debts represented thereby

7 Accotmt Nam‘e: R
Sort Code: . Tlel
~ Account No. = [+

[repeat list as necessdry] .

{the _Account_sl

We wrevocably instruct and authorise youto. dlsclose to'the Securlty Trustee W|thout any reference to
or fuither authonty from us and without any inquiry by you as to’ the justification for such disclosure,
such information relating to the Accounts maintained with you from time to time as the Secunty Trustee

may request you to dlsclose to it.
With effect from the date of your receipt of this notice:
(a} _ any exlsting oayment instructions affecting the above Accounts are to be terminated and ali

payments and communlcatlons in respect of the Accounts should be made to theé Securlty
© Trustee or toits Urder (with a copy to us); and :

(b~ - all rlghts |ntere5t$ and beneflts whatsoever accruing to or for the beneflt of ourselves ansmgr
. from the Accounts belong to the Securlty Trustee. ' ' S

Thls Ietter and aII non: contractual obllgatlons arlsmg out of or m connectlon wrth it are governed by,
and will be construéd in accordance with, the Iaws of England and Wales o

Please acknowledge recelpt of thls hotice by signing the acknowledgement on the enclosed copy Ietter _'

:and returning it to- the Secunty Trustee at [¢] marked for the attention of [+].
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Yours f_aithfully

"[Pl_eaSE nate that this notice is only to be completed if: i) itighas been agreed that you are providing

" security over an account held with anather bank or financial institution; or {ii} upon 'request by the

Bank.j

for and-on behalf of
[Enter Chargor Name]

{Repeat additional signature blocks as required)

w ol

B A

Page 49

0 -



Form of Acknowledgement of Notice
‘of Assignment by Account Bank

To: Barclays Security Trustee Limited (the Security Trustee)

Date: [-]'

Dear Sirs

‘We confirm receipt_from [Enter Chargdrs Ncmesj (the Assignors) orf a notice dated [#] of an assignment

upon the terms of a Debenture and Cross Guarantee dated [#] of all of each Assignor's right, title and -
interest in and to, and all m‘oriies {including interest) from time to time standing to the credit of the
following accounts which are maintained with us arid the debt or debts represented thereby:

[List refevant accounts here)

{the Accounts).

We confirm that the hafance standing to the Accounts at todav’s date is [*], no fees or periodic charges
are payable in respect of the Accounts and there are no restrictions on (a) the payment of the cred|t
balance on the Accounts {except in the case of a time depaosit, the expiry of the relevant perlod) or (b}

the creation of SECUFItV‘ over the Accounts in favour of the Security Trustee or any third party. ‘

We unconditionally and irrevocably waive all rights of set-off, lien, combination or consolidation of
accounts and security in respect of any Accounts and similar rights (however described) which we may
have now or in'the f‘uture_‘in respect of each of the Accounts or the balance thereon to the extent that

such rights relate'to amounts owed to us by the Assignors.

* We confirm that we have not received hptice 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 ‘ettachingt_-- ;
to the Accounts. ’ ’ : '

We will act only in accordance w1th the instructions given by persons authorised by the Security Trustee o
and we shall send all statements and other notices given by us relatmg to the Accounts to the Secunty
Trustee ’ ) :

This letter and aII non- contractual obllgatlons arising out of or in connection with it are to be gnverned
by, and will be construed in accordance with, English law.

Yours faithfully, .

for and on behalf of

[Account Bank/other financial institution)
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EXECUTION PAGES

For and 6n'béha'lf of Barclays Bank UK PLC ' - _

Paul Jury
Director of Lending Operations

Paul Jury- _:

- For 'and on behalf of Barclays Bank PLC

 Directér of Lehding Operations

For and on behalf of Barclays Mercantile Business
" Finance Limited - . - _

. Angeld Ottaway
Director of Asset Finance

" Paul thrir\/ )

For and on behalf of Barclayﬁ Security Trustee
Limited

Director of Lending Operations
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T For and on behalf of Barciays Bank UK PLC
as Barclays Account Bank o

The Chargors:

" EXECUTED as a DEED by Popsam Huldmgs Limited
" acting by two directors/a director and its

secretary

Paul Jury
Birector of Lendmg Operatmns

Signat-ure of Director

Roteer W1uang
Name of Director - (in BLOCK
CAPITALS)

' Signaty f"Di?ectDr/Secr‘etary'

LEegy SPILiNA

Name of Director/Secretary fin

BLOCK CAPITALS) .
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EXECUTED as a DEED by Observe Selutions
Limited acting by a director in the presence of

_ S"rg’natq;re 'of Director

Logeet Soninie

“Name ; of - Director [in - BLOCK
. CAPITALS)

. Signature of Witness

Name of Witness (in BLOCK CAPITALS) ) LG\C{H Seov T

. Occﬁpatiqn of Witness _ ‘ o SOL\C\TQ(L

Address of Witness

‘The Agent:

EXECUTED as a DEED by Popsam Holdings Limited
acting by two directors/a djrector and its

secretary ‘Signa ure of Lirector

T Roseps Smuuda
" Name . of. Director  (in . BLOCK
CAPITALS) '

~Signature gl bnrector/>eghetary

eRkeY Sauwins,
‘Namgi"of Director/Secretary ({in -
. BLOCK.CAPITALS)

h
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