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Registration of a Charge

Company name: ZEN RESTAURANT (DURHAM) LIMITED
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Received for Electronic Filing: 11/02/2020

Details of Charge

Date of creation:  07/02/2020
Charge code: 1232 0785 0001
Persons entitted: BARCLAYS SECURITY TRUSTEE LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: BARCLAYS SECURITY TRUSTEE LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12320785

Charge code: 1232 0785 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 7th February 2020 and created by ZEN RESTAURANT
(DURHAM) LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 11th February 2020 .

Given at Companies House, Cardiff on 12th February 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Case Reference No. BPM/8271811/REP/SP0/8.5

@ BARCIAYS -

The Ch_arg_'ors listed in Schedule 1
(the Chargors)

and

Barclays Bank UK PLC
(BBUK)

Barclays Bank PLC
(BBPLC)

: Barclays Mercantile Business Finance Limited
(BMIBF)

‘Barclays Security Trustee Limited:
{the Security Trustee)

and

~ Barclays Bank UKPLC
{the Banlays_chount'Bank)
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IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS DEBENTURE 1S 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 assignment of the rights and assets referred to in Clause 4.3 (Assignment) and a
floating charge over all of the other assets and undertaking of each Chargor in Clause 4.4
(Floating charges).

. The Security Trustee will hold this Debenture as security for all debts and other liabilities owed
to one or more of the Secured Parties by each Chargor inciuding under the agreement to pay
contained in Clause 3 (Agreement to pay). This includes all present and future loans or facilities
that each of the Finance Parties has granted or may in the future grant.

. The guarantees created by this Debenture will be deemed to be granted by each Chargor {on
a joint and several basis) in favour of each Finance Party separately, asifa separate guarantee
instrument were entered between the Chargors and each Finance Party individually. The terms
of each such guarantee are set out in Schedule 3 (Waiver of Defences and Deferraf of Rights)
to this Debenture. Note that each Chargor agrees to indemnify (meaning for the avoidance of
doubt, that the Chargor is required to fulty reimburse) each Finance Party on the terms set out
in Clause 3.2(c) {Agreement to pay) (in the event the obligations guaranteed by it are or
become unenforceable, invalid or Hllegal).

. 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.

U If any of the debts or liabiiities secured or guaranteed by this Debenture are not paid when
due, the Security Trustee can appoint a receiver, or take possession of the property and any
of the assets charged by this Debenture and sell them and can appoint an administrater in
relation to each Chargor.

. This Debenture is separate from and not limited by any other security or guarantee which you
may have already given or may give to any one or more of the Secured Parties in the future,

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

Earclays is 3 trading name of Barclays Bank PLC. Barclays Bank PLC is authorised by the Prudential Regutation Autherity and regulated by the
Financial Conduct Authority and the Prudential Regulation Authority (Financial Services Register No. 122702). Registered in England. Registered No.
1026167. Registered office: 1 Churchiil Place, London, E14 5HP,

Bartiays Business is a tracing narme of Barclays Bank UK PLC. Barclays Bank UK PLC ks autharised by the Prudential Regulation Authority and regulzted
by the Financial Canduct Authority and the Prudential Regulation Authority (Financlal Services Register No. 753676). Registered in Engfand.
Registered No. 9740322, Registered office: 1 Churchill Place, London E14 SHP.

Barclays Security Trustee Limited is authorised and regulated bry the Financial Conduct Authority (Financial Services Register No. 783115). Registered
in England. Registered No. 10825314. Registered office; 1 Churchill Place, London E14 SHP,

Barclays Mercantile Business Finance Limited. Registered in England with company number 00898129 and registered office at 1 Churchill Place,
Landon E14 SHP. Barclays Mercantile Business Finance Limited is an administrative agent of Barclays Bank PLC. Bartlays Mearcantile Business Finance
Limited s an appointed representative of Barclays Bank PLC which is authorised by the Prudential Regulation Authority and regulated by the
Financial Conduct Autharity and the Prudential Regulation Authority (Financial Services Register No. 122702). Registered in England with company
number 01026167 and registered office at 1 Churchill Place, London E14 SHP.



THIS DEED is riade on théjdate specified on the front page of this Deed.

Bv: -

)

The érjt,it_ies"llisted in Schedule 1 (The Parties} to this Deed including the Agent {each a Chargor and

-+ ‘together the Chargors);

-2
3

@

{5}

Barclays Bank UK PLC (Company Number 09740322) of 1 Churchill Place, London E14 5HP (BBUK);
Barclays Bank PLC {Com’pany Number 01026167) of 1 Churchill Place, London E14 5HP (BBPLC);

Barclavs Mercantlle Business Finance Limited (Company Number 00898129) of 1 Churchill Place,

.London E14 SHP (BMBF},

‘Barclays Securlty Trustee Limited (Company Number 10825314) of 1 Churchill Place, London E14

" . BHP, acting in its capacity as securlty trustee for and on behalf of the Secured Parties (the Secunty

(6)

. Trustee); and

" Barclays Bank UK PLC (Company Number 09740322) of 1 Churchill Place, London E14 5HP (the
. Barclays Account Bank).

715 AGREED as follows

DEFINITIONS AND INTERPRETATION

1.
Definitions
_1.1 In this Deed, each of the following expressions has, except where the context otherwise

" requires, the meaning shown opposite it:

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

Acr:oun'ts means each of the accounts opened or maintained by each Charger with any bank,

building society, financial institution or other person (dfher than the Barclays Account Bank)

(t_heﬁs_signedﬂccoums) and each of the accounts opened or maintain.ed by each Chargor with

the Barclays Account Bank (the Fixed Charge Accounts) from time to time (including any

renewal, redesignation, replacement subdivision or subaccount of such account) and the debt
_or debts represented thereby;

A&ditional Chargor means a company or limited liabili'ty partnership which grants security in
favour of the Security Trustee by executing an Accession Deed;

Agent means the Cha_rgur identified in Schedule 1 {The Parties) as the Agent;

Assets means all of a Chargor’s undertakmg, praperty, assets, rights, Interests and revenues, -
“whatever and wherever in the world, present and future, and includes each or any of them
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- ‘Authorised Address mieans the last address given to the Security Trustee for a Chargor's placé
of business (or-any one of them if more-than one) or registered office;

Authoﬁty‘ means the United Nations Security Council, the Commission of the European Union,
Her Majesty's Treasury, the Office of Foreign Assets Control of the United States’ Department :
of the Treasury, or any other United States government entity;

quclnys_ Grcup means.Barclays PLC and any of its direct or indirect Subsidiaries;
pe_qu.'_t. ﬂqte means:

- {a) : thedefault interest rate set out in the document under which the relevant Ilablllty for -
the overdue. amount initially arose, or

‘ {b} if no default interest rate is set out in such document, a rate per annum equal to the
cost (without proof or evidence of any actual cost) to the relevant Secured Pa'rty (és
- certified by it} if it were to fund or of funding the relevant amaunt plus 2 per cent per
annum

: Delegate méeaiis a delegate or subi-delegate appointe’d_'pi;]rSuant’tb_CIause 26 {Dr’“reti_dndir‘d
" delegation); '

Deposrt means all sums deposited.or to be deposited in each Account, together with alf other
_-rights and benefits accruing to or arising in connection with each Account (including, but not .
limited to, entitiements to interest), together with all accrued interest, wherever depasited;

Enuiranmeﬁfal Approvals means all consents of any kind relating to Environmental Laws, to
which a Chargor or the Land or the use or occupation of the Land is subject;

- Environmental Claims means any claim by any person in'respect of losses or Iiabilitiee, suffered
or incurred by that person, as a result of or in connéction with any violation of Environmentél
Laws or Envirohmental Approvals or giving fise to any remedy or penalty that may bé enforeed -
o?asséss’e_d.bv privete or oublic'!e'gal action as a result of Environrmental Contaminatidn of any
application for any interim or final judicial or administrative decree, injunction, cease-and
desist’ order, abatement order, compliance ‘order, consent order, clean-up order or
enforcement notice, stop notice, impro{i'e'ment notice, prohibition notice or revocation order
inrespect of Environmental Contamination or any other remedial-action or action to i:omply
that a Chargor is obliged to undertake pursuant to Environmental Laws in respect of ‘
Envirohme_ntal Contam_in_ati_on; '

" . Environmental Contamination means the following and their consequences:
- ) any release, |eakage or spil'lage at or from any site owned or occupied by & Chargor

into any part of the environment of any toxic, pousonous noxlous or po[lutmg matter
. or hazardous, detnrnental or dangerous su bstances or thing;

- :.('d_} “any. accident, fire, explosion or sudden event which affects the envii’onrhent-anq is
o ‘attributable to the ope’ration_,_managemerit or control of any site occupied by a.
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Chargor, including {without limitation) the storage, keeping, handling, labelling or .
- disposal of waste (as defined in the Environmental Protection Act 1990) or hazardous,
toxic.or dangerous substances; and

(a) - any designatibn of Land as contaminated land for the purposes of Part lIA of the .
Environmental Protection Act 1980;.

Enviranmental Laws includes all or any laws, statutes, rules, regulations, treaties, directives,
bye-laws, directions, codes of practice, circulars, guidance notes, orders; notices; demands,

" decisions of the courts of any authority or any other body whatsoever having jurisdiction which
at any time relate to the environment or Envirormental Contamination or standards of
‘conduct appli;able‘td the Land or the occupation or use of the Land or the operation of any
business from or using the Land; o

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) (or in the equivalent p_mvisi_dn_ in the
Accession Deed) but only insofar as concerns that floating charge;

Insurance Contracts means all insurance and assurance contracts and policies now or in the
future held by or dtherwise benefiting a Chargor:

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

(g) which are now or in the future deposited by that Chargor with the Security Trustee;

intellectual Property Rights means patents {including supplementary protection certificates),
trade marks, service marks and designs (and any applications for any of them), utility models,
design rights, copyright, database rights and rights, title, interest and benefits in respect of
domain names, logo, get-up, computer software,-brand and trade names, know-how,
_ confidential information, inventions, moral rights, trade secrets and rights in passing off and
all o;h,gr'intell,ecmal property rights.and interests {whether registered or unregistered) and all
" rights under any agréem_ents relating to the. use or exploitation of any such rights {including
- for the avoidance of doubt the right to receive revenue or royaities} and, in each case; any
extensions or renewals of, and any applications for, these rights;

Landincludes freehold and leasehold, and any other estate in; land and (outside England and
Wales) immovable property and in each case all buildings and structures upon and all things
affixed to Land ini:}uding‘trgd_e and tenant’s fixtures and fittings (but excluding, in the case of
leasehold property, Iahdldrd's-ﬁxtures) and fixed plant and machinery;

Notice of Account Security means a notice of éei;urity 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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hncludmg, without limitatien, in relatlon to any lease, licence, tenancy or nght to occupy
- -whether on a fixed term or periodic baSIS)

Recewables means all sums of money receivable by a Chargor- now orin the -Future consisting : .,

of or payable under or derived from any Asset referred to.in Clause 3 {Agreement to pay} {or

o any Asset referred to in the equivalent provision in the Accessmn Deed);-

.. Receiver means a receiver and manager or a receiver and the term shall include: any of thelr
delegates or sub- delegates, :

' 'Rental lncon'm means the gross rents, licence fees and other monies recéivable now or
hereafter, at any time by a Chargor inrespect of or atising out-of any lease of the'Land or any
- agreement for lease or licence or otherwise without limitation derived by a Chargor from the, .
Land or otherwsse paid to or received by a Chargor in respect of the Land;

SDN List means: the Spemally Demgnated Nationals List maintained by the Offi ce of Forelgn‘
Assets Control of the US Department of the Treasury, or any similar list mamtalned by any
Authontv. '

Secure& Obligations means all meney, obligations and liabilities now or at any tlme'_in ‘the
:future clue, oWihg or. incutred in'any"manner whatsoéver by each Chargor to the Security:
Trustee {whether in its personal capaaty or as security trustee for the Secured P4 rtre.s) orto.
“any of the other Secured Parties whether - actually or contingently, whether dlrectlv or
'mdirectly. whether solely or jomtly with any other person and whether as prlm:lpal or suraty,
. lncludlng, without Ilmltatlon all interest, dlscount commission, fees, charges and expenses
'and together with any matters relating to or ansmg in respect of those moneys,’ obhgatrons
and liabilities;

Secured Pames means

‘ "(h) . the‘Secu'ri_ty Tfustee}

. (il . the Fr'inance Parties; and

] : any Recei\ler 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; '

‘Secal'l'ties_ means 3l stocks,- shares, debentures. debenture stock, loan stdck,."l.'mnds and
securities issued by any person (ather than a Chargor) and all other investments (as listed in
- Part Il of Schedule 2 to the Financial Services and Markets Act 2000) mcludmg all nghts 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 subsldrary

. 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 acéount B

in the favour of the Security Trustee or held in the Security Trustee's name or in the nameofa
; nomlnee to the order of the Security Trustee),

" Paged
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(@)

Security Interest means any mortgage, charge, pledge, lien, assignment, encumbrance, right_

" of set off or security interest whatsoever, howsoever created or arising or any other
agreement, affangément or court order having substantially the same economic effect as tﬁe

foregoing;

SecumyPeriod 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 and irrevocably paid and discharged in full and all facilities made available by

. each of the Finance Parties to each Chargor have been cancelled;

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

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

Tm_risferee has the meaning given to [t in Clause 27.1 (Transfer and disclosiire).

~ Interpretation ~

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

(i) ~ references to the Secufed Parties (including references to the Security Trustee and the
~Finance Par:ties)V include references to any “of their respective nominees, agents,
De_legatéé, successors in title and Ipermitte’_d- assigns and transferees and :refereh_ces toa .
Ghajrgqr.i'ncli.lde references to their fespective successors in title and permitted assigﬁs

and igransferées; ' o

(i} . ‘unless Stherwise iridicated, references to the Security Trustee mean the Security Trustee
acting If Its éapacity as security tfustee for and on behalf of the Secured Parties;

liif winding up includés any winding up, reconstruction, administration, dissolution,
liquidation, bankruptcy and any. analogous procedure or step under any applicable law;

(iv) . ifa Chargbr consists of more than ane entity, the liability of each such entity shall be joint'
and several and the terfns of this Deed shall be construed actordingly;

'-(Q} "a:-Chargd'r means an original Chargor and/oran Additional Chargor;

(vi). references to an&r deed, instrument, certificate, agreement or contract _(including this

~ Deéd) or a provision thereof shall be construed as a reference to that deed, instrument,

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

(vif)- expressions importing the singular shall include the piural and vice versa and words
© denoting any gender include all genders; ‘

{viii) references to any statute or other legislative provision shall include any statutory or

legisfative modification, re-enactment or any substitution of such statute or provision
and, where applicakle, any equivalent statute or |egislation in.anather jurisdiction;
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(b}

1(6)5 - |

31

32

a) .

(b}

e}

(i)_t)_ atime of day is a reference to London time; aﬁd

()&) . referencestoa person shall be.construed as a reference to any individual, firm, cofipany,

':-'corp-orat‘iun, government, staté or agency of @ state or any. association, .trist, jii:_:ii'.it

venture, consortium, partnership or other entity (whether or not having separate legal
pérsonality). : :

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

- This Deed and edth Accéssion Deed (if any) shall be read together and construed-as on‘é :

instrument so that-all.‘refe‘rénces in this Deed to "this Deed” shall be deemed to include, where

‘the:context so requires, each Accession Deed which has from time to tifme been entered into
" by ‘Additional Chargors and all rgfetehces in this Deéd'to any “Secu,rity created by this Deed"
' c}i’ "Security created pursuant to this Deed” shall be deemed to include any Security'l created
- by or pursuant to each such Accession Deed, and all __the_powgrs and rights cg.nferrg_d on the

Security Trusteé and any Receiver or Delegate in relation to the security cre'gt'ed by this

Seﬁc:ﬁr.'ity shal_] extend and apply to the Security created by each such Accession Deed.
' Schngn PARTIES

Each party agrees that the Security Trustee’s interests and rights under and in respect of this
. Dee,d shall be hel_d‘by the Security Trustee on trust for and on behalf of the Secured Parties.

AGREEMENT TO PAY

 Each Chargor, as primary obligor and not merely as surety, covenants with the Security Trustee

that it-will pay or discharge on demand the Secured Obligations on the date(s) on which sﬁ;h
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 severally:

guarantees to each Finance Party punctual performance of all of each.other Chargor's pévméht
obligations to each Finance Party; :

‘undertakes to each Fihance Party that whenever another-Chargor does not pay any paft ofthe - -
*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 |

agrees with each Finance - Party that if any obligation guaranteed by it is or_becomes
unenforceable, invalid or illegal, it will, as an independent and primary obllgatmn, mdemnlfy‘
each Finance Party immediately on demand against any cost, claims, charges expenses losses

~ or liability it incurs as a result of another Chargur not paying any or part of the Secured

Obllgatuons Whlch would but for such unenforceabmty, invalidity or |Ilegal|ty, have been
payahle by it.on the date when it would have been due. The amount payable by a Chargor .
under this |ndemn|ty {meaning for the avoidance of doubt, that a Chargor is reqwred to:fully
réimburse the felevant Finance Party) will not exceed the amount it would have had to pay '
under this Deed if the amount claimed had been recoverable on the basis of a guarantee.
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3.4

4.1

The covenants and obligations 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

“Stheduile-3 {Waiver of Defences and Deferral of Rights) by each of the Chargors jointly' and

severally.

Default interest on the Securéd O_bliga_tion's, 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 or debited on account by the Security Trustee or any other Secured Party (without the
necessity of any detnand being made for payment thereof), in' each case, up to the date of

.actual payment (both before and after degment} at the Default Rate. Any default interest
' accruing under this paragraph shall be immediately payable by that Chargor on‘demand by the

Security Trustee or any other Secured Party. Unless otherwise agreed, such default interest {if
unpaid) will be compcunded with the relevant overdue amount or cost, char‘gé, loss, liability, -
expensé and other amount referred to in Clause 24 (Expenses and Indemnities) on a monthly
basis But-will rémain immediately due and payable. '

CHARGES

General

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

~ {a)

(b}

(-

()

- 4.2

- continuing security for thé-payrent and disqhérge of the Se'cure_d Ohligations;

‘granted with full title guarantee;

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

. granted if favour of the Security Trustee to hold on trust for and on behalf of the Secured

Parties.

 Foxed charges.

- Each Chargéf charges by way of first fixed charge:

(a)

o)
©
@

. all Land'in England and Wales now vésted in it and not registered-at the Land Registry;

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

all other Land which is now, or in the future becomes, its f)roperty;

(to the extent that they are not Land) 3!l plant, machinery, computers, Vehicles, office or other

equipment now or in the future owned by it and its interest in any plant, machinery,
cbmpute'fs,jvehiclés, office or other equipment in its possession {but excluding any for the time
being part-of its stock-in-trade or work-in-progress) and the benefit of all contracts, licences
and warranties relating to them;
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(o)

(f)

KG)

h -

I}

(K- .

ay

{m}-

“(n)

43

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

below) all Rental Income and the benefit to-that Charger of all other rights and claims to which
that Chargor is now or may in the future become entitled in relation to the Land, including (but '
not limited to} all rights and claims of that Chargor against all persons who now are or have"
been or may become lessees, sub- lessees, licensees or occupiers aof any Land and all chargors
and sureties for the obligations of such persons;

_al Securities;.

‘the Insurance Contracts together with all rights and ‘interest in the Insurance Contracts -
(including the benefit of all claims arising and, to the extent not validly and effectively assigned

pursuant to Clause 4.3(f) {Assignment) below, all monies payable under them);
all of its‘present and future g’oodwill;
all of its present and future uncalled capital;

all of its present and-future Intellectual Property Rights;

. 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 owing-to it save for those arising on fluctuating accounts
"' ‘with associates {as defined in section 345 of the Companies Act 2006);

" Lallg of its. present and future right, title, benefit and interest in and to each Fixed Charge Account’
. and ‘each related Deposat and -

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

~ future available to it as security in respect 6f any Asset itself subject to a fixed charge in favour

of the Secui rlty Trustée.

‘A's's‘ignment

Ea_ch'Chargo_r assigns and agrees to assign all of its right, title, estate and other interests in-and to:

fa)

(B)

- the Rental Income and the benefit to that Chargor of all other rights.and claims to W_hich that -
:Chargor is now or.may in the future become entitled in relation to the Land including (but not

limited to) all rights and claims of that Chargor against all persons who now are or have been
or may become lessees, sub-lessees, Ilcensees or occupiers of any Land and all chargors and
sureties for the obligations of such persons,

the benef t of all'guarantees, warranties and representations given or made by and any rights
or remedles 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 instalfers of all plant,
: machmery, Fxtures fittings and other equipment now or from time to time in the bulldmgs
-erected or to be erected on any Land and ahy other person, firm or company now or from time
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@

@

X0

44

'

(b)

. (c} :

- 4.5

@

®

to time under contract with or.under a duty to that Chargor and the benefit of all sums

‘recovered in any proceedings against all or any of such persons;

. the benefit of"ell Property Agreements and the proceeds of any.claim, award or judgement
- arising out.of any Property Agreement and aIl sums paid or. payable to that Chargor under 6F
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 t'F:;_irgq ‘chorges), whether by reason of lack of any third party consent which is

~ _ required,.of othérwise} its right, title -and interest (if any) in and to any and all damages,
" compensation, remuneration, profit, rent, fees, royalties or inoome which it may derive from

such Intellactual Property Rights or be awarded or entitled to in respect of such Intellectual-

' Property Rights; and

any"sums payable to it pursuant to any Insurance Contract,.

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

Floating i:h'a"rges‘

Each Chargor charges by way of first floating charge all its present and future undenaklng and-
Assets of whatever type and wherever located.

The fiaating charge created by each Chargor under Clause 4.4(a)-above shall be deferred.in

_ paint. of pridrity to all other security or secuntv mterests created-under or pursuant to thlS
' Deed. ) :

The floating charge created by each Chargor under Clause 4.4(a) eeeve isa “qualifyi-ng floating
charge” for the purposesof paragraph 14(2)(a) of Schedule B1 to the Insolvency Act 1986

- (mcorporated by Schedule 16 of the Enterprise Act 2002). Paragraph 14 of Schedule Bl of the

Insolvency Act 1986 shall apply to this Deed.

, canve_rsio'h'uf ﬂdating charges

- - By notice: Subject to the Insolvency Act- 1986, the Security Trustee may by notice to-each
- ‘Chargor convert the floating charges created by this Deed {or in the equivalent provision in the
.- Abcession Deed) into fixed charges as regards all or any of each Chargor's Assets’ spemfled in

the notice at any time. At any time after the floating charges created bv this Déed {or in the
equwalent provision in the Accession Deed) have been converted tofixed charges, the Security

Trustee may b'\r notice, subsequehtl\'[ reconvert it into a floating charge by notice in writing.

" Automatic conversion: Subject to the Insolvency Act 1986 and Clause 4.5{c) (Moratorium)
below, the floating charges created by this Deed shall (in addition to the circumstances in .

which the same will occur under general law) automatically be converted {without any notice)
into fixed charges over the Assets, rights and property of each Chargor: '
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(i)

(tii)

" {v)

(viii)

iR
(i)

(vi)

il

| tia) ‘

- an the canvening of any meeting of the members or directors of that -G'_t_\_a_rg'or tb_

épnsider a resolutidn to wind up that Chargor or put that Chargor into a'dministratiq’n;_ -

ona resolutlon being passed or an order being made for the w:ndlng-up, dsssolutmn,’i L

administration or re-grganisation of that Chargor;

on the- appointment of a fiquidator or an adrinistrator (whether out’ uf court or

) otherwuse) to that Chargor

-on any person levying or attempting to levy any distress, execution or other process
) against any Security Asset's of th_fa't- Chargor;

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

be a going concern;

an that Chargor stoppmg making payments to its creditors or gnnng not:ce to -

creditors that it intends to stop payment

. on that Char’gor creating or attempting to creaté a trust over any of the Secur_itf"'

Assets;

an the hnlder of any other Security Ihterest whether ranking in priority‘ to or pari -

passu with or after the charges and security contained in this Deed or that Chargor

appointing, requesting the appointment of, an administratar, an administrative

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

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

(0 Moratorium: the floating charges created-pursuant to Clause 4.4 (Floating chdrges) may not
- beé converted into fixed charges solely by reason of:’

. the ontafning of a moratorium; or

: anytning_-_done with a view to ebtaining a moratorium,
und_er'Schédule Al of the Insolvency Act 1986.

4,6 - Implied co\'renar'n_ts of title

The covenanits set outin seetions 3(1), 3(2) and 6(2) of the Law of Property (Miscellaneous Prowsmns)

-Act 1994 will-not extend to Clauses 4.2 {Fived charges}, 43 (Ass:gnmenr) and 4.4 (Floating charges)
above It shall be. |mplled in respect of Clausés 4.2 {Fixed charges), 4.3 {Ass:gnment) and 4.4 (Floatmg'
charges) above that each Chargor is dlsposmg of the Security Assets free from all charges and -
_encumbrances {whether monetary or not) and from all other rights exercisable by third partles
{mcludmg liabilities imposed and rights conferred by or under any enactment).
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4.7

Ownership

Each Chargor is the Iegal and beneficial owner of and has good and ‘marketable title to, its Security
Assets,. in each case, free. from secunty (other than that created by or pursuant to this Deed) and

51 .-

52

53
- 5.4

'(a')'

(b)

55 -

56

-FESftl’l,Ct,I,OI"I‘S and onerous covenants. .

DELIVERY OF ‘Doéu'ME_N'rs OF TITLE AND REGISTRATION

Each Chargdr shall ort the date of this Deed deliver (or procure delivery) to the Security Trustee

. of,-and the Security Trusteg shall be entitled to hold and retain during the Security Period, all

deeds, certificates and other documents of title relating to the property charged pursuant to °
this Deed (including any lease or licences relating to it} where originals thereof are not required’

' tobe registered.

Each Chargur shall at any time as required by the Security Trustee execute and deliver to the
Securlty Trustée any documents and transfers to constitute or perfect an equitable or legal
charge or a pledge (at the Security Trustee's option) over any Securities, including
uncertificated Securities within any clearing, transfer, settlement -and/or depository system,
anl:l give any instructions and take any actions the Secunty Trustee may require to achieve this.

 Each Chargor shall,if requested by the Security Trustee, execute all such documents and do all
" acts that the Security Trustee may reasonably require to record the interest of the. Securlty

Trustee in any registers relating to any registered Intellectual Property Rights.

Each Chargor unfdertakes 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 Chargor’ sconsent as proprletor

of the relevant reglstered estate):

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 a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the prapﬁetor for the time
being of the charge in the debenture doted [ + ]in favour of Barclays Security Trustee

. Limited {to hold on trust for and on beha!f of the secured parties specified therein) as referred
to in the charges register or their conveyancer”; and

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

Each Chargor certlf ies to the Land Registry that the Security Interest created under or pursuant

'to this Deed: does not contravene any of the provisions of the memurandum or artacles of‘

association or other constitutive documents of that Chargor.

- Each Chargor shall, if requested by the Security Truste€, execute and defiver to the provider of .

any Insurance Contracts, .such notices and other documents as the Security Trustee may
reasonably requirein relatlon to the assngnment by way of security.
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5.7

6.1

6.2

71

{a)
(b}

. (e}

“Eath Chargor undertakes not to amend, vary or waive the tarms and conditions relating to'any

Insurance Contract without the prior writtén consent of the Security Trustee.

" NOTICE OF ACCOUNT SECURITY

_ The execution of this Deed by the Chargors and the Security Trustée shali constitute r!qtice to-
‘the Barélays Actount Barik of the security created over each Fixed Charge Account and' each

related Deposut and each Chargor wrevocably |nstructs the Barclays Account Bank that it shall,

" and the Barclays Account Bank confirms and agrees that it will, upon any drrectlon by the
‘Security Trustee or persons authorised by the Security Trustee fdllowing the service of a
+ default notice or following any failure to pay any of the Secured Obligations wheén they fall”

due, only act in accordance with the instructions given by the Securlty Trustee or by persons

' ‘ authorised by the Securlty Trustee in’relation to each Fixed Charge Account and each related

Deposut

g Eaeh relevant Chargor shall, on the fequest of the Security Trustee follourin.g'the service of a
' default notice orr"_following‘lany failure to pay any of the Secured Obligations when thiy fall
- 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 a.n;y-bank,
building sociéty, financial institution or other person {other than the Barclays Account Bank)

(if ahy) and the related Deposits and each relévant Chargor shall use all reasonable endeavours

to: procure from the recipient of such Notice of Account Security an acknowledgement in the

form set out in therem

RIGHTS UNDER SECURITIES
Unless and uitil this Deed becomes enforceable or the Secufity Trustee dirécts otherwise:

all an‘d'ar\y cash dividends paid in respect of the Securities or anvjbf th_errj-r‘ecei_ved by the

’ S_e_curi_ty Trustee (or its nominee) shall be released to each Chargor;

all voting and other rights and powers. attached 10 or conferred upon the Securltles shall-

contmue to be exercised by each Chargor faorso long as 1t remalns their reglstered ownef: and

the Security Trustee will, where it {or its _nominee} is registered as h_ol_r!er of the Sei:urities',"
' eXerEiSe all voting and ather rights and powers attached to the Sécurities, 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 hot exercise any such rights), and the Security Trustee

shall instruct any nominee for the ime being registered as holder of the Securities accordingly.
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7.2

E)]

(b)

o)

73

81

@

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

all-and any dividends and other distributions acceruing on or deriving from the Securities
(notwiths_taﬁdihg that they may have accrued in respect of an earlier peried), including without .

" limitatian, all money payable in respect of them, whether by way of conversion, redemption,

bonus, dption, dividefid, interest or otherwise shall: -

D Cif received by a_n‘y_Chargor (or any nominee of it}, be held on trust for the Security

Trustee and (if requested by the Security Trustee) immediately be paid and
transferred to the Security Trustee; and

{i) . when and if réceived by the Security Trustee (or its nominee) shall form part of the
' Securities and be hield by the Security Trustee on the terms of this Deed as additional
security (and, if cas,h.’ be paid into a cash collateral deposit account and may be
applied by the Security Trustee at any time and from time to time thereafter in or

" towards the d'is'ch_ar_g‘e of the Secired Ohligatidhs as the Security Trustee thinks fit);

following the Security Trustee serving notice on each Chargor; the Security Trustee {or its

_ nominee) may from time to time exercise (and may from time to time difect the excreise of)

all voting and other rights and powers (by statute or otherwise) attached to or conferred on

" the Securities in such manner as the Security Trustee {in its reasonable discretion) thinks fit

and each Charg_or 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 vbti_ng or
other rights ahd-pcwefs attached to or‘conferred on the Securities, all such rights and powers
shall remain with each Chargor; and

“gach Chargor shall (and shall procure that any nominee of it shall), if required by the Security
Trustee, agree to-accept short notice for and to attend all or any meetings or class meetings

of the holdeérs of the Securities, to ap‘p'oint-p(oxies and exercise all voting and other rights and

" powers, which may at any time be exercisable by the holders of the Securities as the Security

Trustee may from time to time direct.

The rights and powers attached te or conferred upon the Securities shall, for the pui‘pds'es of

" Clause 7.2(b) above, include {without limitation) all powers given to trustees by the Trustée'

Act 2000'in respect of securities subject to a trust and shall be exermsable chhout any need -
for any further consent.or authonty of a Chargor.

REPRESENTATIONS

Each Chargor fépresents and warrants that:

it has full power 'and authority and is légally empowered to €nter into this Deed and to gra-nt .

security aver the Security Assets and to grant the guarantees and indemnity on'the téfms set
out herein;
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(b}

qC

{d)

('é) '

{f

g

h)

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

. andthe exercise of its rights under this Deed and the performance of its obligations 1 underthis .
‘ Deed and 3ll other docu mefits to be entered into by itin connection herEW|th

the,re‘is no légal or other restriction on its ability to enter into and' perform 'its_bbligaticns in
respect of this Deed, including that such eatry 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

this' Deéd will be valid, binding and enforceablé in accordance with its terms;

rione of the Chargdrs nor é'riy_ of theiraffiliates is either:

(i) . I|sted or is owned or controlled, directly ¢ or mdnrectly, by .any person whlch is I|sted on -
an SDN Lrst or. : :

{ii} - located, urgamsed or resident in a country which is the subject of sanctions by any.

. Authority;

no Security Interest (other than the Secunty Interests created or expressecl to be created by

or pu rsuant to this- Deed) exists on, over or in relation ta any of the Security Assets at.the date:

of this Deed

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

purchase or sirnilar rights. The constitutional documenits of companies whose Securities are

A subject to'the secunty 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

. ho “warning notice” or “restrictions notice” {as defined in Clause 1(2) of Schedule 1B of the
~ Companies Act 2006} has beenissued in réspect of all or any part of the Securities.

. Each df the abc’we 'r'epresent‘ations (ei(cluding those set out in Clauses 8.1(f) and 8.1(g)) will be correct

_ and complied: W|th in all respects at ali times durmg the Security Period as if repeated by reference to -

" the.thén exlstlng circumstances.

9‘.

~ GENERAL Uuosmmuss

Each C;_hargof.u’ndértékes to procurertha‘t}:_

fa)

{B)

{c)

.- it shall not make any material change in the scope or nature of its business:

if a Chargor is a partnership, it shall no'tify the Security Trustee in writing immediately of any
change in:the membership of the partnership. Whenever possible such notifi catlon shall be ‘

- given in advance of such change; and

"if a Chargor.comprises one or more trustees, such Chargor shall give to the Security Trustee.

not less ;hén 28 days' prior written notice of the proposed retirement of any trustee or the
appointment-of any new trustee {which shall.not be effected wjthdut'the prior written consent

“ of 'the_SE,curity Triistee) and shall notify the Security Trustee in writing, immediatély upon the
" death.of any trustee or the dissolution of any firm or corporation actihg as trustee.
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10.

10.1-

102

- 103 .

11.

111 |

112

12.

12.1

122

123

INFORMATION AND ACCESS

Each Chargor shall from time to time on request by the Security Trustee, provide the Secu rity'

- Trustee with such 1nformat|on and docurfientaticn as the Seécurity Trustee may reascnably

require relatmg to the Secunty Assets and its tompliafice with the terms of this Deed.

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

" Security Assets: (mcludlng, w1thout limitation, for the purposes of conductlng avaiuvationofthe -
- Security Assets)

Each Chargor shall promptly notify the. Securlty Trustee of any litigation, arbltratlon or
adfiinistiative proceedings ‘commenced, pending or threatened against it or any of its
Subsidiaries or-any other event which is réasonably likely td adversely affect the value or
otherwise depreciate, impair or prejudice any Security Asset or result in the security created

by this Deed becoming enforceable.
~ PRIORITY OF CHARGES

- Any mortgage, assigiment, 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 4.4
(Floating charges) {or in the equivaleént provision in the Accession Deed), unless the Security
Trustee states otherwise. - ‘ ' s
Any debentures, assignment, mortgages or charges (fixed or floating) which each Chargor
creates in the future {except those in the Security TruSt_ee's favour) shall be expressed to be . -
subject 10 this Deed'and shall rank in order of priority behind the security created pursuant to
this Deed.

COLLECTION OF RECEIVABLES

Each Chargor shall colléct ard Fealise all Receivables and immediately on receipt pay allmoney.
whiich it receives in respect of thefri into that-Chargor’s bank accounit 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 thaf payment, each Chargor
will hold all money so received upon trust for the Security Trustee, separate from its own
mohey._ Each Chargor may not; without prior written consent, charge, factar, discount, aséign, _
postpone, subordinate or waive its rights in respect of any Receivable in favour of any other -
persan {other than the Security Trustee) qr'purpo'rt o do so.

If required by the Security Trustee, each Chargor shall serve notice, in such form as the Security
Ttustee may reasonably require, on the account bank {if not @ Finance Party) of the security

- constituted by this Deed. -

If a credit balance on any accou nt 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

13.1

(a)

by

(c)

(d)

e

NGy

 to permit that Chargor to utilise or withdraw that credit balance and the Security Trustee may -
. in:its sole discretion at any time direct the relevant member of the Barclays Group to transfer

all or any part-of that credit balance to any other account of that Chargor with that member

: pﬁfhé Barclays Group, or to a suspense account opened for the purpose of holding or realising
.such funds, or in reduction of any outstanding Secured Obligations. The' Partiés ﬁereto agree

to comply with, and take any necessary action to effect, any of the’ dlrectmns ‘given by the
Security Trustee pursuant to this clause 12.3.

If the Security Trustee releases, waives or postpones its rights.in respect of any Receivables for
the purpose of enabling a Chargor to factor, discount or otherwise sell them to a Secured Party

‘ortoa th|rd party, the charges created by this Deed will in al! other respects remain in full

forcé and effect. In particular, all amounts due to that Chargor from the Secured. Party or the

' thlrd party and any Receivables re-assigned or due to be re-assigned to that Chargor will be - -_
‘subject to the. relevant fixed charge detailed in Clause 4.2 (Fixed charges), subject only to any.

defences or rights of retention or set off which the Seclired Party or the third party may.hé\ie: :

. against that Chargor.

COVENANTS RELATING TO LAND AND OTHER ASSETS

Each Chargor shall: .

“keep its Land plant, machinery, computers, vehicles, office or other equnpment in good and

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

pe,rform and observe in all material respects ail the covenants, conditions and stipulations
(\i_w_rhether 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 result of

. which any such lease, agreement for lease or other right to occupy may be subject to
determination or right of re-entry or forfeiture prior to the expiration of its term; :

not at any time without the ﬁrior written consent of the Security Trustee, sever or remove any

of the fixtures forming part of its Land.or any of the plant or. machinery (other than stock in’

- trade or work in pl?ogress} onor in its Land, if to do so would reasonably be expected to have

a materially adverse effect of the value, saleability or use of the Land or the enforceability of

this Deed;

~ comply W|th all planmng laws and regulations and the terms of any authorisation in respect of

any such plannmg laws and regulations, in each case relatlng to any of its Land;

abtain and maintain in- full force and ef_fect all Environmental Approvals and enlsure that the
business and/or operations carried on at the Land comply in all respects with all Environ me_ntai
Laws and Environmental Approvals; ‘ ‘

: ;ir‘omptlyidhqb'gtbming aware of it, inform the Security Trustee of ahv Environmental CIair_ﬁ .

which' ‘has been made or threatened against that Chargor or-any occupiér of the- Lan'd ‘or ahy

" of the officers of that Chargor in their capacity as such, setting out the actlon whlch is to be-
-+ taken with respect-to that Enwronmental Claim; and
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(g}

(a) |

' {b)_ :

(0.

(d)

(e)

0

{g) |

133 -

14.

14.1

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

. at or braught of to the Land or circumstances likely to lead to Environmental Contamination

which might give rise to- any Environmerital Claim, and take or procure the taking of all '
necessary action to deal with, remedy or remove fram the Land or prevent the incursion of (as

‘the case may be) that Environmental Contamination or’circumstances likely to lead. to

Environmental Contamination, so asto preventan Environmental Claim, endeavouring always

to minimise the danger or harm arising to the Environment.

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

grant or-agree to grant {whether in exercise of or independently of any statutory power) any

- lease ar tenancy;

agree to'any amendment or waiver or surrender of any lease or tenancy;

. 'cdrﬁr_’r'fen‘ce any forfeiture pro'ceedings in respect of any lease or tenancy;

. part with or share possessmn or confer upon any person any contractual licence of right to

occupy;
consent'to any assignment of any tenant’s interest under any lease or tenancy;
agree tg'an{( rent review in réspect of any lease or tenancy; or

servé any notice on any former tenant under any lease or tenancy (or any Chargor of that

o former tenant) which would entitte it to a new Iease ar tenancy, in respect of ail or any part of
’ |ts Land.

lf'a 'Chafga'r 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 things as it.considers are necessary
or desirable to remedy such failure. Each Chargdr_shall immaediately on request by the Security

) "I_'ru'ste'e, pay the costs and ekpenses of the Security Trustee {and its agents and-contractors)

incurred in connection with any action taken under this Clause 13.

ACCOUNTS:

Notification and Variation

.Each.Chargar shall prom btl\} deliver to the Security Trustee on'the date of this Deed (and, if any change

occurs théreafter, on the date of such change), details of each Assigned Account opened or maintained
by it with any bank, building society, financial institution or other person.

142

. (a)

Security Trustee rights

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

- defiand, receive-and apply against the Secured Obligations, all.and any.monies due under or
. arlsing 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 direction or instruction to the Barclays Account Bank or any bank, building society,
financial institution or other person at which an Assigned Account is held to give effect to this
Clause 14.2.

14.3 Terms of Accounts

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

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

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

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

14.4 Partial maturity

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

145  Interest on Deposit

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

1456 Restrictions on Deposits

(a} Each Chargor shall, pricr to this Deed becoming enforceable or unless the Security Trustee
otherwise directs, be entitled to receive, withdraw or otherwise transfer any credit balance
from time to time on any Account.

(b) At any time and from time to time after this Deed becomes enforceable or the Security Trustee
directs, the Chargors shall not be entitled to receive, withdraw or otherwise transfer any
Deposit from time to time on any Account except with the prior written consent of the Security
Trustee,
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15,
15.1

(a)-f

{b} .
152
“(a),

®

16.

161

" 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 Security Interest (howsoever

ranklng in point of priority) of any nature whatsoever (including such as arises by operatlon of

‘aw or any enactment) in, over or affecting all or any part of its Security Assets; or

subject to Clause 15.2(b) below, part with, grant or enter into a lease of, sell; transfer, assign

. or otherwise dispase of (including by way of declaration of trust) all or any part of its Security

Assets or any interest in theém or agree ta do so.

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

- .crédte _ai'_!i/ md&gage 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 Deed); or

: sell, transfer part with.or dlspose of any of the Floating Charge Assets except by way of sale in
-the ordlnary course of business.

. ‘nge_sz_nir_mou OF SECURITY

_Ruling off

_Ifany Secured Party {in this Clause 16. 1 the relevant Secured Party) receives notice of any subsequent
] mterest or Securlty Interest affectlng any Security Asset:

(a)'_.,'

)

@

: each of the Schred Parties may open a new actount or accounts in reépect.of that Chargor -
N and if any Secured Party does not open a new account, it shall nevertheless be treated as if it
' had dorie s0 at the time when the relevant Secured Party had received 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

~d@nd in iflg'ci"ri:'ujr'n"stance‘s whatscever shall such-payments operate to reduce the amount due

from that Cha'rgur to the relevant Secured Party at the time when the relevant Secured Party

" had received the notice: and

all payr’r)énts‘ made by a Secured Party to the Chargor after any ‘S'ecured Party receives such

" notice shall be deemed to have been first made out of any: payments last received into any

e account of the Chargor with any Secured Party.

16.2 .

‘Release

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

- Trustee is satisfied that none.of the Secured Parties has any commitment, obligation or liability of any -

kind (present or future, actual or contingent), the Security Trustee will at the request and cost of the
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Chargars re—assngn the Security Assets to the Chargors or-otherwise dtscharge the security constituted
under this Deed.

',1‘:5.3‘

(a)

(b}

17.

17.2

Retentil;i'n of Charges

NotWithstanding Clause 16.2 {Release):

if the Security Trustee shall have reasonable grounds for believing that a Chargor may be:
insolvent, bankrupt-ar unable to pay its debts as-and when they fall due or that the value of a
Chargor’s assets may be less than the amount of its liabilities, taking into account'its contingent
and prospective liabilities or may be deemed for the purposes of any law to be insolvent or
bankrupt, as at the date of any payment made by that Chargor to any Secured Pa‘rty, then the

Security Trustee s'.hall be at liberty to retain the security contained in.or created pursuant to
this Deed,. until the expiry of a peried of one month plus such statUtory period wuhm wh:ch'

any assurance, securlty, Buarahtee or payment can be avoided or invalidated;.

the Security. Trustee shall be able to exercise ‘its rights under parzgraph (a_}' dbove

" notwithstanding (i} the payment and discharge in full of all Secured Ohbligations or (ii) any

release, settlement; discharge or arrangement that may be given or made by the Secured Party

ofi, orasa ‘tonsequenice of, such payrﬁent or discharge of liability; and

if at any time within such period as is referred toin paragraph (a) above, any step or corporate
action is taken in respect of a Chargor in relation to or with a view to any insol\ke'ncy,»

3 . bankrup;c'y,"ad ministration, winding up-or réceivership proceedings or procedure as set-out in
. Part 26 of the Companies Act.?OOG or in‘the.lnsqlvency Act 1986 or in relation to or with aview
- to any ah_:_a’_logqué\_;proceedi_ng's dr procedure in any jurisdiction the Security Trustee shall be at |

liberty to continué to retain such security for such further period as the Security Trustee may

reasonably determine and such security shall be deemed to have continued to have been held-

as security for the payment and discharge to the Secured-Parties of all Secured Obligations. _

" FURTHER ASSURANCES

‘Each Chargor shall on demand, execute any document and do any other act or thihg'(in either

case, at the expense of that Chargor) which the Security Trustee or any other Secured Party
may reasonably spemfy for proter.'tlng, preserving or perfectmg any securlty ‘created ..or

intended to be created by this Deed or for facilitating the realisation thereof or otherwise for -
__enforcmg the same or exercising any of the powers, rights and discretions of the Secunty
“ Trustee or any other Secured.Party under this Deed, mcludmg the execution of aII releases,

transfers, assignments and other documnents and the giving of all notices, orders, instructions, :
directions and requests for any consents to enable the property to be charged which the

Security Trustee or any other Secured Party may reasonably request and each Chargor-

irrevocably and severally by way of security appoints the Seéurity Trustee (and any Receiver
or Delegat'e appointed under this Deed), as its attormey in its name and. on its. behalf to sign,
execute and deliver all such documents and do any act or thing as the Securlty Trustée may
think fit.

- Each Chargor by way of security irrevocably and severally-appoints the Security Tkys‘,’t_eé (and

any Receiver or Delegate appointed under this Deed) to be its.attorney with full power of
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(b}

(0

18.

181

(a}

(b}

)

@ -

18.2

183

substitution, on its behalf and in its name or otherwise, at such time and in such manner as
the attorney thinks fit:

prior-to servicé of ‘a default notice or any demand for payment, to do anything which that
Chargor is obliged to do under this Deed (but has ndt done);

on and after.service of a default notice or any demand for payment, to do anything which that-
Chafgor is abliged to do under this Deed; and '

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

Securlty Trustee or any other Secured Party, in relation to any Security Asset or under this
Deed or any other agreement with the Security Trustee or any other Secured Party, the Law of

- Property Act 1925 or the Insolvency Act 1986, and ratifies and confirms and agrees to ratify
' and confirm whatever any such attorney shall do or.purportto do in the exercise or purparted
. exerc_iég of all or any of the powers, authorities and discretions referred to'in this Clause 17.2.

ENFORCEMENT

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

when they fall due or a request from a Chargor to the Security Trustee that it exercise any of
its powers urider this Deed (or if any steps are taken to appoint an administrator of a Chargor),

_-'the Security Interests, created by and under this Deed and’ any Accession Deed shall be

immediately enforceable and the Security Trustee, without prejudice:to the powers conferred
on it by virtue of the Law of Property Act 1925, shall be entitled to:

'secure and p_,erfe_ct Its title to all or any part of the 5ecur'ity Assets;

enforce all or any part of that Security at the times, i the manner and on the terms it thinks
fit;

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

of the relevant Chargor which, when gotin, would be part of the Security Assets) at the tumes,

,m the manner and on the terms it thinks fit; and

trangfer ori ﬁth'erWiSe dispose of any Security Asset and to give good discharge for any moneys

received by the Security Trustee in exercise of such power of sale and/or disposal.

—If no default notice hds been served on "a Chargor, the Security Trustee shall as soon as

reasonably practlcable after exercising any power pursuant to Clause 18.1 above, notlfy the
Chargors of such exarcise,

"i‘d the extent that the Sécurity Interests created by this Deed constitute a "security financial

" collateral arrangement” and the Security Assets constitute "financial collateral” for the

purpose of the Financizl Collateral Arrangements (No 2) Regulations 2003 (the Regulations),

- -’the Securlty Trustee shall have the right on giving priér notice to a Chargor, at any time after

the Security Interest becomes enforceable, to appropnate all or any part of the Security Assets
in"or towards discharge of the Secured Obligations. The parties agree that the value of the
appropriated Security Assets shall be, in the case of cash, the amount of cash appropriated
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20,

201
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21.

211

and, in the case of Securities, determined by the Security Trustee by reference to any publicly
available market price in the absence of which by such other means as the Security Trustee
(aéting reasonably) may select including, without limitation, an independent. valuation. The

* .parties agree that the value of each Account shall be the amount of the credit balance on it,

“together'with any accrued but uriposted interest that is paid in relation to that Account at the
time the right of appropriation is exercised. For the purpose of Regulation 18{1) of the

VlReguIatmns, each Chargor agrees that any such determination by the Security Trustee will -

constltute avaluation "in a commercially reasonable manner™.

: -CONTmun‘NG SECURITY

The security constituted by this Deed shall be continuing, is made for securing:further advances

- and will extend to the ultimate balance of the Secured-Obligations, regardless of. (i} any

_inter_mediate payment or discharge in whole or in part; and {ii) ahv amendment, variation,
restatement, assignment, replacement, refinancing,- novation or departure {however
substantial or material) of, to or from aily document constituting any Secured Obligations..

" INSURANCE

Each* Chargor must insure all insurable Assets with an insurance office or undenwriter

-acceptable to the Security Trustee, against loss ar damage by fire and such other risks as the.

Security Trustee may specify from time to time. This insurance cover miust.be for the full

replacement value and be index-linked. Each Chargor must also maintain ‘all other insurances
_ nnrmally maintained by prudent companies with similar activities to those of’ that Chargor or -
as the Security Trusteg may reguire,

Each Chargor must punctually make all premium and other payments necessary to effect or
mamtam these insurances and produce receipts for these payments at the request of the
Secunty Trustee, If, at any time; a Chargor fails to have the reqmred insurance coverin place

* or to produce any receipt on reguest or to deposit any policy with the.Secyrlty Trus_tee under

' tlaUse 5 {Deh'very-af Documents of Title and Registration) or on request the Security Trustee
may take out or renew any insurance in-any sum and on any terms the Security Trustee thinks

.approprlate and recover the costs of doing so from that Chargor.

All mdnies-receive_:_i on any insurance whatsqevér in respect of loss or damage by fire or

otherwise to said:'i‘nsurable Assets or any part thereof (_whéther effected or maintained bya

o Chargor in‘pursuance of its obligation under the covenant contained in this - Clause 20

{insurance) or independently of or otherwise than in pursuance of such obligation) shall asthe:

‘Security Trustee reguires either be applied in maklng good the loss or damage. in respect of
~ which the manies are received or be paid to the Security Trustee i in or towards payment of t_he
~ monies for the time being secured by this Deed or such part or parts thereof as the Security

Trustee may require.

_ ‘ADMINISTRATOR

At-any time and from time to time after this security becomes enforceable, or if a.Chargor 50

requests the Security Trustee in writing from time to time, the Security Trustee may-appoint
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213

.22
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(a) -

{b)

‘222

@

(b)

any one ar 'm'dfe_ qualified persons to be an administrator of any Chargor, to act together or

_independently of the other.or others appointed'(to-the extent applicable).

Any su_ch appaintment may be made pursuant to an application io court.under paragraph 12
of Schedule Bi of the Insolvency Act 1986 (Administration application} or by filing specified

_ddcuments ‘with the court under paragraphs 14 to 21 {inclusive) of Schedule Bl of the

insolvency Act 1926.

tn this Clauge 21, a"qualified person” means a person who, under the Insolvency Act 1986, is
qualified to act as an administrator of any company or individual with respect to which that
perien is appointed.

'RECEIVER

Appointment of Regeiver

: ‘At any time aﬁér this security becomes enforceable, or if a Ch'argbr 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 qualified persons to be a

" Receiver of all or any-part 6f the Security Assets, to act together or independently of the other
or-otheis appointed to the extent applicable.

In this Clause‘22 a "qualified person” means a p'ersdn who, uhder'the Inﬁolvency Act 1986, is
quallfled to act as a Receiver of the property of any comipany or individual with respect to
which that person is appomted

Powers of Receiver

Every Réceivér appointed in accordance with Clause 22.1 {Appointment of Receiver} shall

- (subject to any restrictions in the instrument appointing him but notwithstanding any winding-

Up or dissolution of a Chargor) have and be entitled to exercise all of the rights, powers and
discretions, as'varied and extended by the provisions of this Deed, conferred by the Law of

. Prbperty Act 1925 on any receiver appomted under that Act and those conferred by the

Insolvency Act 1986 (and to use the name of a Chargor for all ar any of such purposes). if at

" . any time there is more than one Receiver in respect of all or any: part of the Security Assets,

each such Receiver may [unless otherwise stated in any document appointing that Receiver),
exercise all of the powers conferred on a Receiver under this Deed or under the Insolvency Act .

: 1986 individually and to the exclusion of each other Receiver.

The rights, :quel"s, and discretions referred to in paragraph (a} -above include v{without
limitation) the right, power and/cr discretion (as the case may be):

{i} " Take possessmn to take immediate possessuon of, getin and colléct the Security Assets

~or any part of the Security Assets whether accrued before or after the date of his
appomtment, ' ‘
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(i)

(i)

" - (iv)

v

{vi}

{vii)

‘Carry on busineSS' to carry on or manage the business of a Chargor, as the: Recei\rer ’
may thmk fit or to concur in or authorise the management of, or appoint a manager of
the whole or any part of the business of that Chargor;

. Protection of assets: to make and effect: all repairs, alterations, improvements,

replacements, developments, demolitions and insurances (including :‘ind‘emnity
insurance and performance bonds and guarantees) and do all other .acts which a

s Char_gbr might do in the ordinary conduct of its business, as well for the protection’as .
~ for-the improvement of the Security Assets and to commence and/or complete any

building operations on any Land secured pursuant to this Deed and to apply for and 3

" _mairitain any -planning permissions, building regulation approvals and any: other

-permissions, consents or licences, in each case. as the Receiver may in its absolute
discretion think fit or concur in any of the foregoing; ’

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

accountarits, servants, workmen and other advisers for the purposes of this Deed, upon -
such.terms as to remuneration or otherwise as the Receiver may think proper and to
‘discharge any such persons appointed by a Chargor; '

Bosrow money: to borrow money for the purpose of exercising any of the powers,
authoritiés 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 discretions or fér any other purpose, to raise and borrow money either
urisecured or on the security of the Security Assets or any part of the Security Assets
either in priority to the security constituted by this Deed or otherwise and generally on
such terms and conditions as that Receiver may-think fit and ho person lending such

‘ maney shall be concerned toenquire as to the propriety or purpose of the exercise-of

such power or to see to the'application of any rnon’éy so raised or borrowed;

_Sell business: to sell or concur in.selling the whole or any part of any Chargor’s busiriess

whether as a going concern or otherwise;.

Sell assets: to sell, exchange, grant options tq'pUrchase, license, surrender, release,.

-disclaim, abandon, return or otherwise dispose of, convertinto money or realise all or- o

any part of the Security Assets by public auction or private contract and generally in
such m_anrrer and on such terms as the Réceiver shall think proper or to concur in-dny

" such tr_arrséction. Without hre]hdice to the generality of the foregoing the Receiver may

do any of these things for a consideration consisting of cash, debentures 'or other
obligations, shares, stock or uth_ér vall.'lable-consideration and any.such consideration
may be payable in a lump sumi or by instalments spread over such period as the
Receiver may think fit. Fixtures, other than landlords’ ﬁitures,' may be severed.and sold
separately from the property containing them without the consent of the relevant

~ Chargor; .

(witl)

Acquire assets: to acquire assets for such consideration and on such terms as the
Receiver may think fit, to purchase outright or acquire by leasing, hiring, licensing or
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(ixi

)

= {xi).

{xii).

(i}

'r'(xiv)

o)

{xvi)

otherwise, any land, buildings, plant, equipment, vehicles or materials or any other

property, assets or rights of any description which the Receiver considers necessary or

desirable for the carrying.an, improvement or realisation of-any'bf the Security Assets

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

- I.eaﬁes, etc.: to grant or agree to grani any leases whatsoever and let-on charter, sub-

chartér,_ hire, lease or sell on condition and to grant righ,ts,' aptions, licences or
éasements over all or any part of the Security-Assets for such term and at such rent
(with or without-a premium) as the Receiver may think proper and to rescind, surrender
and accept or agree to accept a surrender of any lease or tenancy of such Security
Assets or agree to any variation of any-such contract affecting all or any part of the
Security Assets on such terms as the Receiver may think fit (including the: payment of
mongy to a lessee or tenant on a surrender or any rent re\new),

Uncalled capital: to call up or require the directors or membeérs (as applicable) of 2 -
Chargor to call up all or arly portion of the uncalled capital for the time 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 Receiver);

Compromise: to negotiate, settle, adjust, refer to arbitration, compromise, abandon
and arrange any claims, accounts; disputes; questions and defnands with or by any
person who is or claims to be a creditor of a Chargor or relating in .any way to the

Security Assets or any part of them;

Legal actions: to bring, prosecute, enforce, defend and abandon al| such actions, suits

‘and proceedings in relation to the Security Assets.or any part of them as may seem to

the Receiver to be expedient;

Reoelpts to give valid reoerpts for all moneys and execute all assurances and things

‘which may be proper or deswable for rea!:smg the Security Assets;

Subsidiaries, etc.: to form a Subsidiary or SubSidiéri_es'qf a Chargor in any jurisdiction

and.transfer to ahy such Subsidiary or any other company or body corporate, whether
or not formed for the:purpose, all or any part of the Security Assets;

Powers, diSéretion_s, etc.: to exercise any-powers, discretions, voting, conversion or .
o’the’i"rights or erititlements in relation to any of the Security Assets or incidental to the
ownershlp of or rights in or to any Security Assets and to complete or effect any

. transaction entered into by a Chargor and complete, disclaim, abandon or modify all

or any of the outstanding contracts or arrangements of a Chargor relating to or
affecting all or any part of the Security Assets; and

General powers: to do all such other acts and things as the Receiver may consider
desirable.or necessary for realising the Security Assets or any part of them or incidental
or conducive to any of the matters, powers or authorities conferred on a Receiver
under or by virtue of'tt'ais Deed, to exercise in relation to the Security Assets or any part
of them all sdch powers, authorities and things as the Receiver would be capable of

- exercising if it were the absolute beneficial owner of them,
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anid to use the name of the relevant Chargor for all or.any of such purposes.

c223 ‘Remov'aI'

'The Se::u rity Trustée may from time to tifme, by writing remove any Receiver appomted by it (so far as o
|t is lawfully ablg) and may, whenever it may deem it expedient, appaint a new Receiver in the place of .
.any Receiver whose appointment may for. any._reason have terminated.

224 Remuneration

{(a) - The Security Trustee may from time to time, fix the remuneration of ahy R-eceiver appointed

: by it.('whicl'_i'remuneration may be or include a commission calculated by reference to the'grbs'.s

* amaunt of all moneys recéived or otherwise and may include remuneration in connection with

claims, actions\or'proceeding:s made or brought against the Receiver by a Chargor-orany other

persan or the performance or drscharge of any obligation imposed. upon the Receiver by

" statute or otherwrse) ‘but such remuneraticn shall be payable by that Chargor alone, and
sections 109(6} and (8) of the Law of Property Act 1925 shall not apply in relation to.any

Receiver appolnted unider this Deed. :

(b} The amount of such remuneration may be debited by the Security Trustee to any account of
the relevant Chargor, held with a Secured Party but shall, in any event, form part of the Secured.
- Obllgatlons and.accordingly be secured on the Security Assets under the security contarned in

this Deed.

225 " ‘Extent of appointment

The exclusion .of ar\y Security Assets. from the appointment of the Receiver shall hot preclude the
Security Trustee from subsequently extending the Réceiver's or Receivers' appmntment (or that of their

' replacement) to.that part or appomtmg another Recelver over any other part of the Security Assets.

2206, " No liability as mortgagee in poSsession

- None of the:Secured Parties shall, nor shall any Receiver appointed 2s aforesaid, by reason of it or the

Recerver entering into possession of the Security Assets or any- part of them or for any other reason be
l|able to account as mortgagee.in possession or be liable for any lass on realisation or-for any default or .
om|55|on for whlch a mortgagee in possessron mlght be liable. ' )

5

22.7 - Agent of Cha'rgor'

{(a) ‘Every Receiver of a Chargor duly appointed by the Security Trustee under the: powers in that
. réspect contained in this Deed shall be' deemed to be the agent of that Chargorfor all purposes
and shail as such agent for all purposes be deemed to be in the same paosition as a Recewer

duly. appomted by a mortgagee under the Law of Property Act 1925. i

Ab) Each Chargor alone shall be responsible: for the contracts, engagements, “acts, omissions,

defaults and losses of the Receiver and for liabilities incurred by the Receiver and no Secured
Party shall incur any liability for them by -reason of the Security Trustee appomtmg such
Receiver or for any other reason whatsoever.
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22.8

. Security Trustee may exercise:

- To the fullest extent permitted by law, all-or any of the powers, authorities and-discretions which are
conféfred. b’y'thiS' Deed (either-expréssly-or impliedly), upon a Receiver of the Security Assets, may be

exercised after the security created under this-Deed becomes enforceable by the Security Trustee in”

relation to the whole of such Security Asséts or any part of them without fi rst'app'ointihg a Receiver of
~“such property or any part of it or notwithstanding the appointment of a Receiver of such property or

- any part of it.
23, APPOINTMENT OF AGENT AND CHANGES TO CHARGORS
(a) _Each Chafg‘of {other-than the Agent) by its execution of this Deed or'an Accession Deed
o ir"revblc'ablv'appoints the ‘Agent [acting through one or mere authorised signatories) to act on
- its hehdlf as its agent (and the. Agent accepts such appointment) and irrevocably duthorises:
") theAgent on-its behalf to supply all information concerning itself 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
: rna\"/' affect that_‘Chargor, without further reference to or the consent of that-Chargor,;
‘and : ' '
(i}, - the Security Trustee. to give any notice, demarid or other. commiunication to that
Chargor to the Agent,
. and in each case the Chargor shall be bound as though the Chargor itself had given the notices
“and mstructlons or executed or made the agreements or'deeds. '
{b). - Wherethe Chargorisa rri_émber-of a group of co'mpaniesand/or‘limited liability partnerships,
- & company or limited liability partnership may b&come an Additional Chargor if:
_(i) . t'heVSecurity Trustee approves the addition of that proposed Additional Chargor;
(i} . .. the Agent and the proposed Additional Chargor deliver to'the Security Trustee a duly .
completed and executed Accession Deed; and
(i} - the Security Trustee has received all of the dacuments 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 satisfactory to the
Securlty Trustee
24 ExPEstsmn'INbEM'NlnEs
241 " Each Chargof: 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, cds__ts (including legal costs-and rémuneration), charges, losses, liabilities, and

" expenses and other sums reasonably incurred by the Security Trustee (whether acting in its

personal capacnty or as security. trustee for and on behalf of the Secured Parties or any other

Secured Party and any of thefr nominees, agents or Delegates) in connection with:
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(a)
(b)__

e

d

4.2 Each Chargor sh'a,ll on-démand pay to or fully indemnify the Secured Partiés or gther nomiriee

’ _6r agent on an after-tax basis against all losses, actions, claims, cammissions, costs (including

243

@)

)

244

the inspection or valuation of the Security Assets;

“making a demand for-payment-‘or the delay in receipt-of payments under this Dééd; '

-afailure by any Chargor to perform its obligations under this Deed or otherwise breach any’

terms of this Deed; and

the preservation, enforcement.or the: attempted preservatlon or enforcement of any of their

. rlghrs under this Deed whether incurred as a result of any act or omlssmn by, or proceedlngs.

involving, that Chargor of any thlrd party together W|th interest on the amount payable in’
accordance with Clause 3 {Agreement to pay).

legal costs expenses proceedings, and remuneratton), charges, losses, liabilities, expenses

) and other sums and expenditure which the Security Trustee (whether acting in its persorial
_capacity.oras securlty trustee for and on behalf of the Secured Partiés) of any othér Secured.

Party and ‘any of their nominees or agents may suffer, pay or incur, acting reasonably, in
oonnectlon with. any payment or discharge in respect of the Secured Obligations (whether
made by that Chargor or a third party} becommg void, voidable, meffectlve or unenforceahle .
for any reasons whatsoever

- ‘Where, pursuant'to Clauses 24.1 or 24.2 above; a sum is paid to such Séi:ured Party (or their

nominees, agents or Delegates), the relevant Chargor shall, in addltlon pay to the Secured
Parties (or their nominees, agents or Delegates) in respect. of value added tax: - ’

{except where the ‘payment falls within Clause 24:3(b) below), su_c_h amount as equals. any

value added tax charged to the relevant Secured Party (or their nominees, agents or inegatés)
in respect of the matter which gives rise to the payme’nt and which the relevant Sécured Party

{or. their nominees, agents or Delegates) certlﬁes is not recoverable by it- by repaymeit or
_‘credlt {such tertificate to be conclusive in the absence of manifest error); and

on any reimbursement of or indemniﬁ_cétion'for any commissions, costs, charges, 'expenses.or
other items incurred by the relevant Secured Party {or their nominees, égems or Delegates) as
agent for that Chargor, such amaunt-as equals the amount included in the corhmissidns; costs, -
charges, expenses of other itemis in respect of value added tax (and in such a case the rélevant
Sequréd Party (ar their nom'.inees,. agents or Delagates) shall provide that ‘Chargor with an

-appropriate tax invoice in respect of such itern, naming that Chargor-as recipient of the

relevant supply).

“Each Chargor agrees that no Secured Party 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 3
its rights under this Deed, exceptin the ¢ case of gross negllgence or Wl|fu| default of the relevant
Secured Party
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25.-.

251

252

SETOFF -

The Security Tru5te'é or any other-Secured Pertv‘rha\r at any time and from time to time without
notice {but shall not be obliged to) set off (i) any obllgatton which |s due and payable by a

" ‘Chargor to the Security Trustee any other Secured Party’ dnd/or any other mamber of the -
’ Barclays Group and is unpaid-against (ii) any obligation (whether or not matured) owed by the
* Security Trustee, any other Secured Party ahd/or any other member of the Barclays. Group to

a Chargor regardless of the place of payment, boaking branch or currency of either obligation
{with the.d|fferem_:e between the amounts in (i} and (ii} being the Set off Amount), regardless

' of the'place of payment; booking branch or currericy of either obligation. Pursuant to the rights
i the preceding sentence, any Secured Party may. (and the Sécurity Trusteé may direct a
~ Secured Party or other members of the Barclays Group to) debit an account held by any -

- Chargof with any ‘menmiber of the Barclays Group bv an:amount up to and mr.ludmg the Set off
. Amount '

- 1f the dbl_ig"a_tions‘are in different currencies, the'Security'Truste'e-and any other Secured Party
) may convert either ohligation at a market rate of exchange in its usual course of business for -

* . thé purpose of the set off and if when converted it leaves the Security Trustee or Secured Party

" 253

2.

36

262

26.3

26.4

. 265

(as applicable) with less than the amount dué the relevant ‘Chargof must make good the

‘amount of the shorl:fall on demand.

The Seturity TFuStee 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 éstimated amount and no afhount shall be payable by the Security Trustee or Secured

Patty (as applicable) to any Cha’rg"or unless and wntil all Secired Obligations have been
"ascertained and fully repaid or discharged. '

DiSCRETION AND DELEGATION

- Ariy 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
" inits absolute and unféttered discretion without any obligation to give reasons.

~Each ofthe Se&urity Trustee and any Receiver may at any time delegate all-or any of the rights

conferred on:it by this Deed.

The _délegét_ibh may be made upon any terms and conditions (including the power to sub-

“delegate) and subject to any restrictions as the Security Trustee or the Receiver may think fit.

‘ Su'i:h'd'e!'eg'ation shall not preclude either the subseguent exercise of such power, authority or

dlscretlon the- Secunty Trustee or the Receiver ltself or any subsequent delegation or
revocat:on

AUn'drer-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 liable to any

Chargor or any bther person as a result of or in connection with any act, default, omission or
misconduct on the part of any Delegate. '

Page 29



27.

27.1

27.2

{a)

(b}

(©)

{d}

{e)

{f)

(g)
(h

(i)

273

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 infarmation
and documentation directly or indirectly 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 affiliate of the Barclays Group and our or their officers, directors,
employees, auditors, partners, consultants and professional advisers;

a governmental, banking, taxation or other 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 any member of the
Barclays Group in connection with this Deed;

any persen to whom information is required or requested to be disclosed by any court of
competent jurisdiction or governmental, banking, taxation or other regulatory authority or
similar body;

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

each other Chargor;
any credit reference agency; and

any other obligar 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 exercising any
right, power or privilege under this Deed will impair it or be construed as a waiver of it A single ar
partial exercise of any right, power or privilege will not in any circumstances preclude any other or
further exercise of it ar 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..

301 -

- 302

30.3

304

30.5

(a)

{b)

30.5

R

3Lt

31.2

313

' Nomices; COMMUNICATIONS AND DEMANDS

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

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

any Secured Party, may be made or givén 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 efféctive in the case of a letter which is sent by

p'os't in a first-class prepaid letter where available, and is posted before the last collection of
letters frum the letter box in which it was posted has been made on any day, at 10, 00 a.m. on
the’ next succeedmg day upan which a delivery of letters i is made.

" Any riotice 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 Snowhill, Snowhill

Queensway, Birmingham, B2 2XE and shall only he effective when actually received by that

" Secured Party.

Any notice, communication or demand made of'delivered to the Agent wﬂl be deemed to have
been made or delivered to each of the Chargors. ) '

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

whether any demands, steps or proceedings are being or have been made ortaken against any

. other Chargor and/or any third party; or

iwhether orin what order an\} security to which any Secured Party may be entitled in respect
-of the Secured Obligations and any other obligations secured under this Deed is enforced.

* All notifications or determinations given or rhadé by ary Secured Party shall be concluswe and
" binding on the Chargors, except in the case of manifest error,

" MISCELLANEOUS PROVISIONS

If at any time any one of the provisions of this Deed is or becomes invalid, illegal or
unenforceable in any respect under-any"law,'the'valid_itv, legality and enforceability of the

. remaining provisions of this Deed shall not in any way be affected or impaired.

Save as.otherwise provided for in this Deed, a person who is not a party to this Deed has no

right urider the Contracts (Rights of T hird Parties) Act 1959 or any similar applicable legislation

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

Notwithstan‘ding 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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314

315

32.

321

22

" Unless. otherwise specified, the Secured Parties may, ‘subject to this Clause 31 and the
- Contracts {Rights of Third Parties) Act 1999 or any similar apphcable Ieglslation relyon any

c|a use of this Deed

This, Deed is mtended to take effect as a deed notwithstanding the fact that any party mav only |
‘execute this Deed under hand. '

GOVERNING LAW AND JURISDICTION

Thts Deed and any non-contractual obligations arising from or in connection with it shall be

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

Each party wrevocably submits, for the exclusive benefit of the Secured Parties, to thie
. jurisdiction of the English courts (but without prejudice to the Secured Parties' right to

‘commence proceedings against any party in any other jurisdiction) and irrevocably waives any
; cibj'ection_ on therground of venue or inappropriate forum or.any similar gfouhds. -

Thls Deed has been executed as a deed by the Chargors and signed by the Security Trustee, each,

. 'Flnance Party dnd the Barclays Account Bank and is delivered on the date stated at the begmmng of

this Deed.
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‘SCHEDULE 1 - THE PARTIES

Name of Chargor

Country of

Registration Number | Registered Address _
Jurisdiction - )
fen‘ReEfél:.ﬁ'ant " England and Wales 12320785 . Zen Court Lane K
{Durham) Limitéd Durham DH1 315
Zen UK Limited : Eﬁgland and Wales ~ | 06588215 Zen Court Lane
. : ‘ -| Durham DH1 3J5
Forty Winks (Durham) | England and Wales 06337138 40 South Street -
Limited ‘ Durhiam DH1 4QP
Blinking Buzzard England and Wales 10584710 Grafton House 40
Limited 'South Street Durham
' DH1 4QP
The Agent
| Name  &f - relevant. Coimtry of Jurisdiction R‘égistration Number "i!egis't'e-rerl Address
I Chargor ’
Zen Restaurant England and Wales 12320785 Zen Court Lane
- (Durham) Limited . T " Durham DH1 3JS
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SCHEDULE 2 - FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on: [e]

Between

(1) Zen Réstaurant (Durham)- Limited' {mcorporated in England and Wales with reglstered "

Tiumber 12320785 ) for |tself and for the Chargors (the Agent);

. (‘i) _ "[Insert' NAME OF COMPANYILLP] (mcorporated in [*¢] with registered number [Insert

COMPANY/LLP NUIVIBER]) of [Insert REGISTERED-ADDRESS] (the Acceding Chargor)

and .

(3) Barc‘lévs Bank UK PLC (Company Number 09740322} of 1 Churchill Place, Lofidon E14 SHP
T {BRUK):. .

(4 _‘ "Barclavs Bank PLC (Company Number 01026167) of’ 1 Churchill Place, London E14 SHP_
f - {BBPLC),

(5) . Barclays Mercantlle ‘Business Finance Limited {Company Number 00898129) of 1 Churchlll
Place, London £14 5HP (BMBF); and

{8) . . Barclavs Secunty Trustee Limited (Company Number 10825314) of 1  Churchill Place, London

E14 5HE, acting in its capacity as securlty trustee for and on behalf of the Secured Parties (the
-Security Trustee) :

:\(\{Iie’reas .

. This Accession Deed is supplemental to a Debénture and Cross Guarantee datéd‘ [*] between, intér alia;

the Agent, the Chargor(s) (as defined therem} and the Security Trustee (Debenture (md Cross -
Guarantee}

- It is agreed as follows

1 DEFINITIONS AND INTERPRETATION
{a) . Definitions -

Save to the extent othenmse deflned in thls Accession Deed, terms defined in the Debenture'
‘ -and Cross Guararitee have the same meanmg when used in this Accession Déed.

{b)- lnt’erpretatiun and other provisions ~

(if tiauses 1.2 {interpretation) and 31 (Miscellaneous Provisions) of the Debenture. and
* Cross Guarantee are incorporated.in this Accession Deed as if thev were set out infull
in this Accessmn Deed, but so'that references in those Clauses to this Accession Desd
shall be construed as references to this Accession Deed.

(i All-the proﬁsions contained in the Debenture and Cross Guarantee in r_elatio_n-tb the
o seturitv created by'it and all the powers and rights conferred on the Seg:furity‘TrUStée -
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(a)

{b} -

o)

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 Accession Deed.

- {ili)  The Debenture and Cross Guarantee and Accession Deed shall be read together and

mnstrued as ane instrument.

,Accfessrou OF ACCEDING CHAnéon

. The Acceding Chargor agrees to bea Chargor for the. purposes of the Debenture and Cross

Guarantee with immediate effect and agrees to be bound by all of the terms of the Debenture
and Cross Guarantee as if it had orlglnallv 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 ori demand the Secured Obllgatlons on the date(s) ion

which such Secured Obligations are expressed to become due or apply and in the manner
provided for in the doéurnerit under which liability for such Secured Obligations arises.

The Acceding Chargor unconditionally and irrevocably:

{i) 'guarantees to each Finance Party punctual performance of aII of each other Chargor's
payment oblrgat:ons to each Ftnance Party;

{in B undertakes to each Finance Party that' whenever anather Chargor does not pay any part.

. of the Secured Obligations when due to the relevant Finance Party, it shall rmmedlatelv

‘on demand pay that amount {in whatever currency denominated) as if it was the
principal o,blrgor, and

e (‘iii)\ agrees with each Finance Party that if any ob[igatiph guaranteed by it is-or becomes

unenforceable, invalid or illégal, it will, as an independent and primary obligation,

indemnify each Fina‘nc_e Party immediately on demand against any cost, claims, charges,

eéxpénsés, losses or liability it incurs as a result of another Chiargor not paying any of

.part of the'SeEured Obligations which would, but for such unenforceability, invalidity or

- illegality, have heen payable by it on the date when itwould have been due. The amount

payable by the Acceding Chargor under this indemnity (meaningfqr the avoidance of

‘doubt, that the Acceding Chargor is required to fully reimburse the relevant Finance

: Party) will not exceed the amount it would have Had to pay under this Accession Deed

" andfor the Debenture and Cross Guarantee if the amount claimed had been
* recoverable on the basis of a guarantee. ' ‘

The covenants and obligations contained in this Clause 3 are given subject to, and Wwith the

" benefit of, the provisions set out in Schedule 3 (Waiver of Deferice.é and Deferral of Rights) of

the Debenture and Cross Guarantee by the Acceding Chargor jO[ntl\/ and severally with- each
other Chargor

CHARGES
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{a} . éener"al

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

il
iy

{iii)

(i)

E confinuing security for the payment and dischérgé of the Secured Obligations;

grénted with full title guarantee;

. granted in respect of all the r:ight_, title and interest (if any), present and- future of the
'Acteding Chargor in and to the relevant Security Asset; and

granted in favour of the Security Trustee to hold on trust for and on behalf of the
Securgd Parties. :

(b) - Fixed charges

"I"'he'Atceding' Chargor charges by way of first ﬁxgd,tharge:

i

(i)

iy

{iv)

W

i

(vii)

(vt

(ix}

all Land in England and Wales now vested in it and not registered at the Land Registry;
all Land'in England and Wales now vested in it and registered at_the,L_and Registry;
all other Land .wHich is now, or in the future becomes, its property;

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

" or other equipment now or in the future owned by it and its interest in any plant,

machinery, computers, vehiclés, office or other equipment in its possession {but
excluding any-for the time being part of its stock-in-trade or work-in-progress) and - -
the benefit of all contracts, licences and warranties relating to them;

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

~ the Acceding Cha'rgor against all persons who now are or have been or may become

lessees, sub-lessees, licensees or accupiers of any. Land and all chargors and sureties
for the obligations of such persons; '

all Securities;

the Insurance Contracts together with all rights and interest in t,h_ei Insu_ran?:e .
Contracts (including the benefit of all claims arising and, to the extent not validly and

_ effectively assigned - pursuant to Clause 4{c}{vi} (Assignment) below, all mgnies :

payable under them);

all of its present and _futu re goodwill;

" all of its present and future uncalled capital; -
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{c}

() all of its present and future Intellectual Property Rights;
{xi) all trade secrets, confidential information and know-how owned or enjoyed by it now
or in the future in any part of the world;
{xii) all other debts now or in the future owing to it save for those arising on fluctuating -
accounts with associates (as defined in section 345 of the Companies Act 2006);
(xiii) - all ofits'present and future rigﬁt, title, benefit and interest in and toeach Fixed Charge
' Account and each related Depasit; and
-(xiv) the benefit of all instruments, guarantées, .charges, pledges and other rights how or
_in the future available to it as security in respect of any Asset itself subject to a fixed
" charge in favour of the Security Tristee.
Assignment

The_Acceding Chargor- assigns and agrees to assign all of its right, title, estate and other

" interests in and to:’

iy

(ii)

iy

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 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, licensees or occuplers of any Land and all chargors and sureties for the

obligations of such persons;

the benefit of all guarantees, warranties and representations given or made by anid

any rights or remedies ‘against all or any professional advisors now or at any time

engaged by the Acceding Chargor in relation to-any Land and thg manufacturers,

- suppliers or installers of all plant, machinery, fixtures, fittings and other equipment

now or from time to time in the buildings erected or to be erected on any Land and

.any other person, firm or company now or from time to time under contract with or

under 3 duty to the Accecling Chargor and the benefit of all sums recovered in any
pkoceedings against all or any of such persons;

the benefit of all Property Agreef’hents and the proceeds of any claim, award or
judgement arising out of any Property Agreement and all sums paid or payable to the
Acceding Chargor under or in respect &f any Property Agreement;

_each AsSigned'Accq_Uﬁt and each 'r'elated Deposit;

(to the extent that any Intellectual Property Rights are not capa ble of being charged
pursuant to Clause 4(b) (Fixed charges), whether by reason of lack of any third party
consent which is required, or otherwise} its right, title and interest {if any} in and to
any. and- all damages, compensation, remuneration, profit, rent, fees, royalties or
income which it may derive from such Intellectual Property Rights or be awarded or
e'ntitled to in respect of such Ihtellectual Property Rights; and
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RC)

(e}

@

) B .any sums payable to.it pursuant to any Insurance Contract,

‘ provnded that nothmg in this Clause 4(c) shall constltute any Secured Party as a mortgagee in

possession.

_ Floaﬁng-charge i

(il . The Acceding Chargor charges by way of first floating charge allits present and future
. "undertaking and Assets of whatever type and wherever located.

'-(ii) The floating charge created by the Acceding Chargor under Clause A{d}(i) above shal-l o
be ;!eferrgd in point of priority to all other security or security interests created under
. @r pursuant to this Accession Deed.

B () Thé’-'ﬂoéting charge created by the Acceding Chargor under Cléu's_e 4(d)(i) above is a K

“qualifying floating charge” for the purposes of paragraph 14{2)(a) of Schedule B to

the Insolvency Act 1986 (incarporated by Schedule 16 of the Enterprise Act 2002).

Paragraph 14 of Schedule B1 of the Insolvency Act 1986 shall apply to this Accession
: Deed.

Attorney ' -~ -

’ The Acqedfng Chargor, by way of security, irrevocably and severall"y appoints the Security -
- Trustee (and any Receiver or Delegate appcinted under this Accession Deed) to be its attorney
* in.accerdance with the provisions ‘of Clause 17 {Furttier Assurances) of the Déebenture and

Cross Guarantee. The Acceding Chargor ratiﬁes and conﬁrn'_ls whatever any attorney does or.
purports to do pursuant to its appeintment under this:Clause 4(e).

. REPRESENTATIONS

The Acceding Chargor makes the representations set out in Clause 8 (Representatmns) of the ) '
Debenture and Cross Guarantee on the date of this Accession Deed.

CONSE_NT OF E)ﬁsnuG CHARGORS

" “The Charg’drs,'ac_ting by the Agent, agree to the terms.of this Accession Deed and agreé 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:

' () create, é_g'ree to create or permit to exist any triist, interest.or Securi_ty'lnterést_

{howsoever ranking.in pdint of priority} of any. nature whatsoever (including such as

* arises by cperat:on of lawor any enactment} in, over or affectlng all orany part of its
Security Assets; or :
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(b)

10°

(iiy subject to Clause 7(b) below, part with, grant or enter into a lease of, sell, transfer,
- @ssign or otherwise dispose of {including by way of. declaration.of trust) all or any part
of its Ser.'unty Assets or any interest in them or agree to' do so.

The Acceding Chargor ufidertakes to the Security Trustee that, save as expresslv permutted by .

- 'the Secunty Trustee in'writing, it will not:

i . create any mortgage or any fixed or floating charge or other security over any of the
' Flbating Charge Assets (whether having priority over, or ranking pari passu with or

_ subject to, the floating charges created by this Accéssion Deed and the Debenture.and '

* Cross Guarantee); or '

i) g.e_l'l,- transfer, part with or dispose of any of the Floating Charge Assets exi:ept‘bv way

of sale in the ordinary course of husiness.
1 . .

" IMPLIED COVENANTS OF TITLE

The cmrénants set out in sections 3{1}, 3(2) and 6(2) of the Law of Property (Miscellaneous -
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 monétary or not) and from all other rights exercisable by third parties ('ill‘lc_[ur,ling
liabilities imposed and rights conferred by or under any enactment).

- OWNERSHIP

Th.e Acceﬂing Chargor is the legal and beneficial owner of, and has good and marketable title

'to, its Security Assets, in each_case, free from security {other than that created by or pursuant

to this Ai:cession Deed) and restrictions and onerous covenants.

DEUVERY OF DOCUMENTS OF TITLE AND REGISTRATION
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(a)

(b}

{c)

{e)

0

&)

11

: The Accedlng Chargor shall, on the date of this Accessron Deed deliver {or procure dehvery) to
T the Secunty Trustee of, and the Security Trustee shall'be entitled to hold and retain dur:ng the.

Security Perigd, &l deeds, certificates and other documents of title relating to the property

_— charged pursuant to this Accession Deed (including any lease or licences relating to |t} where -
“ griginals thereof are not reqmred to be registered. :

The Acceding Chargor shall, at any time as required by the Security Trusiee, execyte. and
deliver to the Security Trustee any documents and. transfers to constitute or perfect an
equitahle or legal charge or a pledge (at the Security Trustee's nptaon) over any Securities, -

-mcludmg uncertificated Securities within any clearing, transfer, settlement and/or depOSItorv

svstem and give any instructions and take any actions the Security Trustee ‘may requlre to
achieve this. '

The Acceding Cha'rgor shall, if requested by the Security Trustee, execute alt such documents
and do ail acts that the Security Trustee may reasonably require to record the interest of the

Security Trustee in 'ahv registers relating to any "registered Intellectual _Preperty Rights. -

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

the Land Reg|stry in respect of any Land that is registered |and (WIth the Accedlng Chargor's-
consent as prnpnetor of the relevant reglstered estate):

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

© ““Ng disposition of the registered éstate by the ﬁrapfietar 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 registered without a.wriften consent signed by the -

proprietor for the time being of the charge in.the accession deed dated [ R

] in favour of Bdrclays Secunty Trustee Limited- {te hold an trust for and on

behalf of the secured porties specified therem) as referred to in the charges negtster
or the:r conveyancer”; and

(i1} to enter-an.cbligation to make further advantes on the relevant register of title.

The Acceding Chargor certifies to the Land Registry thet the Security Interes't.cr'eeted under or .
pursuant to this Accession Deed does ‘not contravene “any - of the provisions of the

" ‘memoranidum or articles of assocmt:on or other censtltutwe documents’ of the Accedlng'-
""Chargor.

The Aeceding Chargor shall, if requested by the Security Trustee, execute and deli\re'r to the
- provrder of any Insurance Contracts such notices and other documents. as the Security Trustee
'may reasonably requure in relat1on to the asmgnment by way. of security. .

The Acceding Chargor undertakes not to amend, vary or- waive the terms and. conditions

_relating to any Insurance Contract without the prior written consent of the Security Trustee.

CONTINUING SECURITY.
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14

{a)

(b}

{c)

(d)

The security- constituted by. this Accession Deed shall be- continuing, is made for securing

 further advances and will extend to the ultimate balance of the Secured Obligations, regardless
of: (i) any mtermedlate payment or discharge.in whole or in part and (ii} any amendment,

variation, . restatement, assignment, replacement, refinancing, novation or departure.
(however substantial or material) of, to or from any document constltutmg any Secured

: Obllgatlons

cou'n'rr:mms

E This Accession Deed may be executed in any number of counterparts, each of which when
-executed and delivered shall be an original. All such counterparts will together constitute one
: __in_strumen_t. :

GOVERNING LAW AND JURISDICTION

- T Clause 32 (Gavemmg law and jurisdiction) of the Debenture and Cross Guarantee shall be
:mcorporated in this Accessuon 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 Ci’yil Procedure Rules regarding service and deemed service will not apply to any letter or

other communication_natifying 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 (Natices, Communications and Demands) of the Debenture and

" Cross Guarantee and/or this Clause 14.

.Witﬁoet prejudice to any uther que of service allowed -under the Debenture and Cross

Guarantee or this Accession Deed, the Acceding Chargor:

i) . wrevocably appomts [name process agent] (the Process Agent) as its agent for service of

: .process in relation to any proceedings before the English courts.in connection with the
- Debentiife and Cross Guararitee arid this Accession Deed [and the Acceding Chargor
confirms that the Process Agent has ‘accepted such appointment]i; and

(ii) agrees- that failure by an-agent for servu:e of process to notify the Accedmg Chargor of

the process will not invalidate the proceedmgs concerned

If the Pfoc‘ess Agent is una_blefqrany reason to act a's agent for service_ of process,: the Acceding.

Chargor'n'iust immediately (and in any event within 7"days of such event taking place) appoint

"another agent.on terms acceptable to the Security Trustee. Failing this, the Security Trustee:

mgy appoint:another agent for this purpose.

The Acceding.chargm expressly agree's and consents to the provisions of this Clause 14.

1

wording inl sgiiare Brackets to be iriserted if the Process Agerit will not sign this Accession Deed.
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-_(e]f [The Process Ageﬁt by its execution of this Accession Deed, confirms its appointment as agént .
" for ser\nce of process in relation to any proceedings before the English courts in connectlon L

with this Accessnon Deed.]?]?

,?6_;(-;;@ strongly _réqoi_n iﬂent‘_léd to seek independent legal advice before signing.

'i'_his Accession Deed haé-b"een executed as a deed by the Acceding Chargor and the Agent 'amd-sig_né_d.
. 'by5 the Secu.jrity,Tr.ustee and'is delivered on the date stated at the beginning of this Acg:ess’idn Deed.

_ { * l"”’E.:ret:ui.‘n:-*n btocks Jor Barc!ays Bank PLC, the Agent, the Acceding Chargor [and the Process Agent]‘- o

to be mserted ""]

* Wordingin square brackets to be inserted if the Process Agent will sign this Accession Deed.
To be inserted if the Acceding Chargor is incorporated in a jurisdiction other than England 2 arid Wales.

. Signature hlock for Process ‘Agent to be included if {i) the Acceding Chargor is incorporated in a jurisc[ictlon other than.
England and Wales and (il) the Process Agent will countersign the Accessuon Deed.
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- SCHEDULE 3 - WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS
anstrugtion

Each 'Ch'arg”or acknowledges and agrees that the guarahtee cqns_tituted by this Deed shall be

.. deemed to be granted by each Chargor to each Finance Party separately, as if each such
{guarantee is constituted by a separate instrument entered by the Chargors and such Finance:
. Party (such Finance Party being the Beneficiary), solely for the benefit of that Beneflmarv Any

reference to *the guarantee in this-Schedule 3 shall, accordingly, be construed.as a reference

" to.each such separate guarantee and any reference to “the Beneficiary” shall be construed as

a reference ta the Beneficiary under the guarantee granted by the Chargors in such

- Beneﬁma ry’s favour
‘ @untinuing Guarantee and Continuing Security

-{a) T "_I_'he _Iiabifity of each Chargor shail not.be discharged or impaired in any way (i) by

reason of the invalidity, avoidability, voidability or unenforceability as regards any
_other of thuse persons or entities to this Deed or (i) by the Security Trustee or any
other Secured Party releasing, discharging, compounding with or varying the liability
hereunder of, ar making any other arrangement with, any other of those persons or.
entlttes or (jii) any charige 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 ohligations secured and
' guaran'teed under this Deed, regardless of any intermediate payment or discharge in
“whole orin na'rt.

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

Party may open a new account, or continue any existing account, for each Chargor

 and'the liability of that Chargor in respect of the Secured Ohligations at the date on

 which this Déed ceases shall remain regardless of any payments in or out of any such
-account,

(d} If any discharge, release or arrangement (whether in respect of the obligations of any
Chargor or any Security for those obligatians 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 insolvency,
bankruptcy, liquidation, administration or analogous procédure or otherwise,
“ without limitation, then the liability of each Chargor under this Deed will continue or

be reinstated as if the discharge, release of arrangement had not.occurred.

Immediate Recourse

Each (__'harger waives any right it may have of first requiring the Security Trustee or any other
Secured Party to proceéed against or enforce any other rights or securitv or claim payment from

any person (including any other Chargor) before claiming from a Chargor under the guarantee
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constituted by this Deed. The waiver applies irrespective of any law or any provision to the

- {a)

(b).

{c)

contrary
-Di'scharg_e and release

' THe 's_e_c_ufi_tv and guarantee constituted by this Deed may be, dis;i;ntinued'an& the

liability under.it crystallised at the expiration of three monthsl'éfter receipt by the .
relevant Secured Party from a Chargor of notice in writing to dlscont:nue it {such

penod being the Notice Period). The amiourits: payable on crystalhsatwn (the
Crystallisation Amount) will include:

(_i'] Sl commitments of a Chargor that may become actual Ilabxlmes in the
R ..future
(i) . all Iiabilities ofa Chargor incurred during the Notice Period; and

(iii) "any interest, fees and other charges which any Chargof owes the Finance

Party at the end of the Notice Period but which are.not actually charged to - -

. any Chargors’ account until later.

Follbwi'ng payment of the Crystallisation Aninuﬁt in full by thé Chargor serving'a. ‘

_-discontinuence notice in accordance with. paragraph 18{a) of this Schedule 3 (the :

Retiring Chargor)

{i) -the Retiring Chargor shall be released by each other Chargor (together, the
Cohfinuing Chargorsj from any liability (whether‘past; present or future and ‘N )
whether actual or contingent) to make a contribution to any Coﬁtiﬁui'ng :

" Chargor arising by reason of the performance by any Continuing Chargor of
. its obligations under this Deed; .

V(iri)_ . each Continuing Chargor waives any rights it may have by reason of the

performance of its obligations under this Deed to take the benefit {in whole
or in part and whether by vifay of subrogation or otherwise) of any rights 6f
the Security Trustee or any other Secured Party or of any security taken
" pursuant to or in tonnection with this Deed or any Secured Liability, where-

such rights or security are granted bv orin relatlon to the assets of the
~ Retiring Chargor; and

. {iii)'. the discontinuance of the Retiring.Chargor’s obligations- under this Deed

_pursﬁant_to Clause 18(a) of this Schedule 3 does not affect the obligations
of the remaining Chargors under the guarantee constituted by this Deed. =

If any discharge, release or arrangement {whether in respect of the obligations of any
Chargor or any Security for those obligations or otherwise) is made by the relevarit
Secured Party in whale or in part on the basis of any payméht, security or other

' disposition which is avoided or must be restored in insolvency, liquidation,
. administration ar analogous procedure or otherwise, without limitation, then the
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- liability of any Chargor under this Deed will continue or be reinstated as if the
discharge, release or arrangement had not occurred.

19 ‘Waiver of Defences

fa) . - None of the liabilities or obligations of any Chargor under the security and guarantee
' - constituted by this Deed shall be impaired by a Secured Party: '

)

Ay

iy

{iiiy

\ ”(i\r)'

agréeing ahy amendment, variation, restatement, assignment, replacement,
refinancing, novation or departure (however substantial or material) of, to
aor from any document so that any such-amendment, variation; restatement,

- assignment, replacement, refinancing, novation ‘br departure (including:any

which may have been made before the signing of this Deed) shall, whatever
its nature, be binding upon each Chargor in all circumstances,

‘notwithstanding that it may increase or otherwise affect the liakility of any

Chargor;

releasing or granting any time or any indulgence of any {including, without
limitation, the waiver of any preconditions for drawing under, or of any
breach of, any document), or entering into any transaction or arrangements .
whatsoever with or in relation to any Chargor and/or any-third party;

taking, accepting; varying, dealing with, enforcing, abstaining from
enforcing, surrendering or releasing any security, right of recourse, set off or

" combination or other right or interest held by a Secured Party for the

Secured. Obligations and any other obl'ig'aticins secured and guaranteed
under this Deed in such manner as the relevant Secured Party thinks fit;

claiming, proving for, accepting or transferring any péyment in respect of the

" Secured Obligations and any other obligations secured -and guaranteed
"under this Deed in any composition by, or winding up of, any principal

obliger and/or any third party or abstaining from sa c_iaimi'ng, proving for,
accepting or transferring; or

- amalgamating with any other cémpany or person-whether the new company
- thus-formed shall or shall not differ in its name, objects, character and

constitution from the Secured Party, it being the intent that this Deed shall
remain valid and effectual in‘all respects and for all purposes in favour of and
with reference to any such new’ company when formed, and may be
proceeded on and enforcied in the same manner to all intents and purposes
as if such new company had been expressly named in and referred to herein
instead of the Secured Party.

Each Chargor expressly confirms that it intends that the security and guarantee
constitited by this Deed shall extend from~ time to iime to. any {however

fundamental) variation, renewal, replacement, refinancing, increase, extension ar

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 purpeses for which any facility or amount might be made available from time
to time and any fees, costs and/or expenses associated with the foregoing.

No deductions -

All amounts payable under the security and guarantee constituted by this Deed shall be made
in full without any deduction or wtthholding whatscever (whether in respect of set off,
counterclaim, duties, ‘taxes, charges ar othenvise) unless. such deduction ar withhoiding is-
required by law, in which event the relevant Chargor shall pay the Secured Party an additional
amount sa 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 withihelding been made.

o Présewaﬁon of the ‘rights of'the-Beneﬁciary

_ (a) The securlty and guarantee constltuted by this Deed is to be in addition to and is not

to prejud:ce or be prejudiced by any other guarantee or sécurity (including any other
guarantee or security signed by a Chargor which the Security .Tru;.tee or any other
Secured Party may hold now or in the future). Each Chargor will remain liable under
the. security and guarantee constituted by thls Deed whether or not any other '
guarantee or security is valid and enforceable orcontinues in farce. '

(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 |nsolvency laws to restore the
position to what it would have been had it not received that payment or securlty,- )
each Chargor will-be liable as.if the Secured Party had never received the payment or

. security. ' '

© Suspense account

‘The rélevant‘Secured Party may at any.time and for such time as it thinks fit place and keep :

any amounts received, recovered or realised under the security and guarantee constituted by
this Deed or under. such other guarantee ar security, to the credit of an account. of a.Chargor
or of such other person (if any) as the relevant Secured Party thinks fit {without llablltty topay
interest thereon), and the relevant Secured Party is not obliged to appiy any amount s
recewed in or towards the discharge of the Secured Obllgatluns- :

" ‘Deferral of Rights

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

(i) to be indemnified by a Chargor or in-respect of any other persdn ;

{ii) to claim any contribution frorh ahy guaraintor or other person in respect of
the Secured Obligations; '

- (i) to take the benefit {in whale or in part and whether by way of subrogatlon

_ or otherwise) of any nghts of the Security Trustee or any other Secured
I_’arty under any document or-of any guarantee or Securlty_ _ta_ken pursuan_t_

_Paged Ve



{b)

to, or in connection-with, the Secured Obligations by the Security Trustee
‘or any-other Secured Party;

© (v} fo bring legal or other proceedings for an order requiring a Chargor or any-

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

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

indemnity;
(v} - to exercise any right. of set-off against any Chargor or any other person;
' and/or B

(vi) 10 claim or prave as a creditor of any Chargor or other persen in competitidn
. with the Security Trustee or any other Secured Party:

f a Chargor receives any bénefit-, payment or distribution in relation to such rights, it '
. shall hold that benefit, payment or distribution to the extent necessafy to enable all
. -amounts which may be or become payable to the Secured Party by the Chargors to
be repaid in full on trust for the Secured Party and shall promptly pay or transfer the-

same to the Secured Party or as the Secured Party may direct for application.
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SCHEDULE 4 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK

To: Account Bank/other financial institution

Date:[ ]

Dear Sirs,

We give you notice that, by a debenture and cross guarantee dated [«] {Debenture and Cross
Guarantee) we have assigned to Barclays Security Trustee Limited (the Security Trustee) all of our
rights, title and interest in and to the accounts listed below maintained with your [Account Bank/other
financial institution] (including any renewal, redesignation, replacement, subdivision or subaccount of
such accounts) and the debt or debts represented thereby:

Account Name: [*]
Sort Code: [=]
Account No.: [*]

[repeat list as necessary]
(the Accounts)

We irrevocably instruct and authorise you to disclose to the Security Trustee without any reference to
or further authority from us and without any inquiry by you as to the justification for such disciosure,
such information relating to the Accounts maintained with you from time to time as the Security Trustee
may reguest you to disclose to it.

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

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

(b} all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves arising
from the Accounts belong to the Security Trustee.

This letter and all nen-contractual obligaticns arising out of or in connection with it are governed by,
and will be construed in accordance with, the laws of England and Wales.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter
and returning it to the Security Trustee at [+] marked for the attention of [e].
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Yours faithfully,’
. [Please note that this notice is only to be completed if: (i} it has been agreed that you are providing

security.over an account held with another bank or financial institution; or (i) upon request by the °
Bank.] S .

for and on behalf of
_ [Editer Chigrgor Name]

* (Repeat additional signature blocks as required)
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Form of Acknowledgement of Notice
of Assignment by Account.Bank

" To: Barclays-Security Trustee Limited ({the Security Trustee)

Date: [e]
" Dear Sirs

_ We confirm receipt from [Enter Chargors Names] {the Assignors) of a notice dated [#] of an assigninent
-upon the terms of a Debenture and Cross Guararitee dated [+] of all of each Asmgnor s right, title and

|nterest in and to, and a[l monies (including interest) from time to time standmg to the credit of the
following accounts which are maintained with us and the debt or debts representad thereby:

[List refevant accounts herej .

{the Accouhts). :

We conf' irm that the balance standing to the Accounts at today's date is [*], no fees or penodlc charges-' E

.- are payable :n respect of the Accounts and there are no restrictions on {a) the payment of the credlt

balance on the Accounts (except, i in the case of a time deposit, the expiry of the relevant period} or (b)
the creation of Security 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- securlty in respect of any Accounts and similar rights. (however described) which we may
havé now or in the futute in respect of each of-the Accounts or the balance thereon to the extent that -
such nghts relate to amounts owed to us by the Assignors.

We confirm that we have not received notice of the interest of any third party in any of the Accounts

" and will not, without the Secunty Trustee's prior written consent, amend or vary any rights attachlng.- ‘

to the Accounts.

We will act only in accordance with the instructions given by persons authorised by the Security Trustee

and we shaII send all statements and other noticés given by us relating to the Accounts to the Securtty

Trustee .

ThIS Ietter and all. non—contractual obltgatlons arising out of orin connection with it are to be governed -
by, and will be construed in accordance with, English law.

Yo’urs faithfullv,

for and on b'ehaif of

[Accourrt Bank/other financiol institution]
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" EXECUTION PAGES

- For and on behalf of Barclays Bank UK PLC ' - :

Paul Jury _ _
" . Director of Lending Operations

For and on behalf of Barclays Bank PLC - -

Paul .Iu'fv
_ * Director of Lending Operations

‘For and on behalf of Barclays Mercantile Business
Finance Limited L o

Angela-Ottaway

Director of Asset Finance

g _Fbr and on behalf of Barclays Security Trustee - -
Limited ‘ o '

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

The Chargors:

EXECUTED &s a DEED by Zen Restaurant (Durham)
Limited acting by two directors/a director and its
secretary

Paul Jury
Director of Lending Operations

NYGEL Juiiast GaDD

Name of Director (in BLOCK
CAPITALS)

Signature of Director/Secretary

\e Qe et “owe an-ﬂ.
Name of Directoh‘ﬁécretarv (in
BLOCK CAPITALS)
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~ EXECUTED as 4 DEED by Zen UK Limited actin
by two directors/a dit:eqtbr‘an_d its secretary

EXECUTED as a DEED by Fnr'ty-r Winks (Durham)
| lelted acting by two dlrectors/a dlrectur and its
secretary . -

of Director

NIGEL Tuusd GAsY

Name of Diréctor ({in ' BLOCK

CAPITALS)

\e,(c'aeﬂH Arnm:e Crmo

Name of Dlrectodgecretary (in
_BLOCK CAPITALS)

Signature of Director

NGy ‘.Yuum GDD

Name of D:rector ifin  BLOCK
CAPITALS)

\b'e@eMH ’)rl‘\vde g lk'ob .
MName of . Director/S$ecretary (in
BLOCK CAPITALS)
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&

E)(ECUTED as a DEED by Blinking Buzzard Limited
actlng by two c||rectors/a director and its
secretary

The Ag_eut:

EXECUTED as.a DEED by Zen Restaurant {Durham)}
- Limited actmg by two dlrectors/a dlrector and i

secretarv

Signatdre of Director

NigtL *Yuum M‘vbb

BLOCK

Name of
CAPITALS)

Director {in

Signature of Director/Secretary

\I\efepeauﬁ“ﬁm Cave -

Name of - Dnrectorfiecretary (in
BLOCK CAPITALS)

NIGEL Tycisd AADD

BLOCK

Name of
CAPITALS) .

Director {in

Signature grlirectorsSecretary.

\b&(«eeﬁk\ ’\‘A:uc: Qﬁoo

Name of Dlrector/Secretary ‘(in'
BLOCK CAPITALS)
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