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Registration of a Charge

Company Name: EYE CORRECTION CENTRE LIMITED
Company Number: 10408594

Received for filing in Electronic Format on the: 15/09/2023 XCC3QZVL

Details of Charge

Date of creation:  31/08/2023
Charge code: 1040 8594 0003
Persons entitled: 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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BARCLAYS SECURITY TRUSTEE LIMITED

Electronically filed document for Company Number: 10408594 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10408594

Charge code: 1040 8594 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st August 2023 and created by EYE CORRECTION
CENTRE LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 15th September 2023 .

Given at Companies House, Cardiff on 15th September 2023

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

Companies House s



Case Reference No: BPM/B334345/REF/SPO.

Tha{hargmrs listed Tn Sehedule
the Chargars)

and-

_ Bﬁar.t]ﬁgs"..ﬁﬂa;h@ IJKPLC -
 (B8UN)

Barclays Bank PLC
(s8PLO)
‘Barclays Security Trustee Limited
- ﬁh&.f&cuﬁgf}’mﬂeg} -

*Barclays Bank UK PLC
(the Barclays Account Bank)
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¥ This 5 a Debenture incliding fised: charges over the assets referred foin ¢

(Fxpa“ chargfis}, an_asszgnm&m nf the rights and ‘assets réferred to in f:iause 43

Assignment) and a loating charge over alf of the nther assets-and undertaking of

each Chargor In Clause 44 (Foating charges.

The Security Trustee will hold this Debentire: as- securmg,e for all debts ard a*rh@r--".

Tiabilities owed to. oneor me & iof the Secured Parties by &dch Chargor induding

nder the agreement to pay tontained in Clause 3-_@;.4grsemmrm__,¢ga 'Thm:-q.hcfudﬁ_s
all pféseni*énd:.'éfﬁit:urﬂ‘ lii_a::a_ng-_-m;‘-i_'fagﬁi_!i;t:iés;;;thé_’c’__;e;zai?;h';i.'_, -thie Firi has granted

o miay in the future grant.

The guarantees:created by this Debenture will be deemed to be grarited by each

‘Ehargor {on & joint ard several basis)in favour of each Einanda Party Eeparéizeftj_gg as

i asepardte. g_uaran:tée- Eqs:;%umept were entered - betwesn the Chargors and gsch

Finance Party individually. The terms of each siich guarantes are sét out in Schedule

3 (Wanver-of Defences and fﬁéﬁ’éﬁaﬁ-‘ of R@a‘?ﬁ} 10 th[s Diebentiire, Nok

Chargor agrees 1o Inderminiy {meaning for the avoidance of doubt, that the Charger

become: urnenfnrmabi;m mvasia:mzi llegal).

*  Your liabilities under this Debanture will iniclude ary: Habllities swed uider amy

gligrantee of indem ity which: yﬁiﬁ’tﬁz_'.f‘x’aime_ug_ivan tooor. gy gwe torany gftheggcured ::

Paitties it the future;

"

it any ol the debits or llabilities secured or guarantesd E)y this Debe nfu-te-* afe not

paid when due; the Security Trustee can appoint a receiver, or take possession 6f

gsgt;l;aiéd ;
HRoheee

Rarghays Smlm Truww iepite:
TEETTSY ResstEniie England-..ﬁeg et




thi property and any of the assets charged by this Debenture and sell them and-

“can appoint an- administratar in relation to each Chargor..

o Thlg UE‘hEm lre'ié geparite fromm and riot rmtaci byanymher SE‘mntyﬂr gkﬂarantee
- yahleh gpu-:m-ay_-.ﬁqa;ag already givers or'may give to any one or more of the Secured.




“THIS DEED is made-on th

T

@

3

)

5y

Chargo -.--and_tmget- er tf

Barclays Bank UK PLC (Company Nuraber 09740322 whio

date specified on the frorit page of this Deed,.

I Cﬁa;ynrs} _

ddress. for service s

Business. Lending Services, PO Box 16276, One Snowhill, Snowhil 'fiépgefﬁ'swgﬁ

Barclays Bank PLC (Company Number 01026167) whose address far service is: tending
Operaticns, PO Box 299, Birminghiarn, B1 3PF (8APLE);

Barclays Eecwrity Ymatae Limited {{ampamﬁ Niitnber 1{]825314] whosz address fmr

service fs Eusw‘;ess LEndlng Sewrﬁez PO Box 16276, One Snuwm I Srichwhill Quiseneway,

itingtiam, B2 2XE acting in it capacity as -_SE‘CJWEW__- tﬁuste;e-far. and on behalf-of the
Secredpﬂmﬁsffh Security Trusteei; and

Barclays Bank UK PLC. {Cﬂmpany Number: GQ?%BZE} whas,e address for service is

Business: ‘Lending Eewmm F‘E} Eux 1-62?& Eme Sn@whllﬁ Snpwhill Qusensway,

Birminghiain, B2 2XE (the. ﬁ’aﬁﬁfsz Account Bank.

11 18 AcreeD: as follows

'DEFINITIONS AND INTERPRETATION

Definitionis

g ,1 :

Inthis: Deed, ‘each of the following expressions has, except wherd the cottext

oifierwise renuires; the:meaning:shown opposite it

Accession Deed means a deed of accession i a form and substance 5ahsfacmry for

the.Eewnty'Tmﬁtee and SUbstanhalEy in. the form set out i Sthaduie E_ fFﬂﬁH :@f"'

Aceession Deed)'by whicha persan will become-a party 16 this Deed as & Chargor

Accounts means each of the accounts opened-or maintained by each Chargor with

any '_fbank;; :'I:jl;ji;'{fi;figft'g ‘society, Tinandial -institulion oF ‘other persart {other than the




 Assets means all of-a Chargor's undertaking, property, a-'s.'sei::-‘:.:-;_z.ﬁé'iﬁ:ta-,f'fi.ﬁte]jg&’gg- and-

o mam i @dﬁ i}y each Chargor with'the Barclays Account Bank (the. Fixed Charge.

Accounts tror time o time (ncuding any rérews|, fedesigation; Teplacerment;

ion” of subaceount of such atcount) and the debt or debts Tepresented

thareby,

' mfd;ﬂmaf Eﬁargﬂﬁmeans & company of imited Hability partnership which grants:

security I favGu of the Security Trustee by executing an'Accession Deed;

Agent mieans the _ﬁha{gz@riﬁ@ﬁﬁ% et i Schiedule 1.{ The Parties) asthe Agent;

revenues, whatevar and wherever in the world, present and future, and includes

gach o any of thefn;

duthorised Address means the Jast address given-to the Secufity Trustee for a
Chargor's plate of business (or any one f‘D..f them i more ““’ﬂ“ one}-or registered

oftice;

:_;q_:;;t.&a}ivv-migaﬁgvthe*--'ﬁhit&_d :_’F.«‘iat{iéms Secufity Council, the Commission: of the

s Malesty's Tressury, the OF

Eirapean Uriion; + - Foreign Assets Control of the

Um‘ﬁed States Department of the Treasury; o any: other United States government

entity;
: Eaﬂ'faﬁ 'ﬁ#ﬁﬂﬁﬁmgaﬂé Barclays PLC and :'-an_y- of its direct arindirect Subsidiaries;

- Default Rate means:

@ tﬁg;_'&éﬁa@iﬁ:im-téreéiz rate set out in the doturment dnder which: the refevant

Wabilty for the Gverduie amount initially arases or

¢ 'a:.ti_e{;mf interest rate ie sel-out in-suchidocument, & rate Per annurm

‘sl 16 the okt [without proof of eviderice ‘of any attual cost) 1o the

:.g"é}éfvant Secured Party (as certified by ]

relevant amictint plus 2 per cent. per annur;

47K} (the Assignéd Accounts anid each of the accounts opered

i it-were to-fund or of funding the:



Delegate means a delegate o sub-délegais appointed pursusnt fo Claise 26,

[Discretion and delegation:

Deposit means all sums deposited b1 o be deposit

“iri each Account, ‘together

~withall ather rights and benefits accriing to orarising: in eonnection with each -_

“Account (inclidirig, but ridt limited 1o

‘accrued iterest, wherever depogited;

“Envitonmental Approvals rearis slf corser

prection with

any remedy, or penalty that may be enforced or assessed by private or public legal
action as # result of Environmmental Contamination oF any spplication for sy interis
ot final judiclal or admifistrative -decres; injunction, cease and -des’i':si-'--m_r_d_;&az‘

.:a;ba'!ﬁa'menf:'nfde;,: compliance: ﬁrdﬁr'--"mr;ge W brder, clean-up ofder b erforcement

ment notice; prohilbition: notice or revocation: order in
respert -ﬁfﬁE’rwiﬁrijﬁmeﬁtat"iﬁ_i_:iﬁ'taméﬁ’a o GE-any. pth ial acticn-or adtion to

liged to Underiske pursiant to Environmental Laws in

respect of Environmental Contamination;:
Environmental Contamingtion means the following and their conséquences:

il ar‘i};,f:-:reIE&S.E;-ZIea?kEa?ge or '5-;_:5-'??'-'1‘9"4?;& at arfron 'i_i;jﬂyiﬁ_fé” awned of océupied by a

Chargor into any. part of the e

dranment of any toxic: poisonols, hoxious
of polliiting mattersor hazardous; detrimental or dangerous substances ot

thing;

{d: anyaccident fire; explosion or sudden event whic h-affects the e

ironment

-at’tfi_bu‘tﬁbig'. to the operation; management of cantrol of any site
occupied by a Chargor. including (without limitation) the storage, keeping,

handling, labeling or disposal of waste (as defined i the Envirgnrisntal

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

Pageid




ignation of Land ds contaminated fand for the purposes "‘f Part A

{e} any d

‘of the Es vironmerital Pratection Act 1990;

Environmental Laws includes dll Gt any Taws, statutes, rules, regulations, freaties,

;‘:E'_‘i_r_ige:ﬁ'i'vgs‘,.,_ _Ej.*ef—flgwg; -_fjfi:rgﬂizibna‘; ._.mﬂ B u?i-praﬂiﬁtég .ci'i‘.é:u1!:%&&%;-3;@15&&;1:&:.. it
rotices, ‘demands, decisions of the gourts of any. autharity or iy '
’?;rfhga_tsb'eygp-;.'Eﬁmréhg_: jurisdiction. which: at any time. relate 0 the environment or

Erviroriniental Cortamiia licable to the Land or the:

accupation or use of the tand or the operation of ary business from ar using the
Land;

Floating Charge: Assets means those of {he Assets that are for the time’ being:
caitipfised 1o the _‘f‘i’ﬁaﬁﬁg : a:ha rge Ereé'_fe:d:. .El_?}’f::ﬁ:l'éuse-#:-;x%i__f{Ffﬁ'arﬁig éﬁ?ﬁfgg&}: fotin the:
egutvalent provision” in the Accession Deed) but only Tnsofaras contemns: that

floating charge;

‘Insiirance Contracts means all ingurarce and dssufaiice contracts aﬁjﬂ-p{;{"‘ ies now:

Di’lnthﬁ future held by or otherwise benefiting

2 Chargor:

@ which relate fo Assets themselves subject to 4 fixed chargs infavour of the

E:Etu-ﬁ@jﬁi‘l.‘mgtée-_; or

{gi-  which are riow or i the futd redepmsitedbymat hargor wzth the Security

Trustee::

Itellettual Property Rights means patents indluding supplementary protection

certificates), trade marks, service: marks and ‘designs fand any. applications for any

of then; tility. madels, design Tights, copyfight, database rights and rig hts; title,

interestand benefits in respect-of domain names. 1ogo, get:up, computer software,

‘braid and trade names, knowfiow, confidential information, inventions;  morel

;;ig_.hssr_-gfaae- secrets and rights irt passing off and alf other intellectual praparty rights
'-fift-;ﬁ%_d.;_.gﬁ.t_grest§=._.-;(wﬁgth_e_; ‘registered of u-apa“g_iét@r_eﬁ} 'a'n::d fa'ii ngh’gs urider any

: -ag_r@emerﬁ'& relating ‘to the use ot -Ek‘iyjiﬁi‘iiaﬁéﬁh of any such rights indliading for the:

Page 4



-avoldance'of doubt the right 1o reteive reveibe o foyalties] and, in each case, any

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

Land includes freehold and Eéaséh_@ I dr Ejaﬂfﬁﬂ’f sriy mh o estaiein; _-%ﬁiiﬂf: rd fiside

England and Wales) immovable @roperty and in each case all buildings-and

4

stictures Uporrand all things affixed to:Ls g e s S

and fittings (but excliding, in the tase of leasehold property, landlords fixtures) and
fixed plaht a4 pachinen

WNotice of Account Sects

ans @ notice of security in substantially the form as

ehedule 4 {Form of Notice of Security to ﬁ.ﬁf&ﬁ?ﬁfﬂf;ﬁﬁé@iu‘_ﬁ invsuch form

‘a8 may be specified by the Securlty Trustes;

Property Agreement means all present and: future agreemerits, contracts, options

S undﬂﬂ&kmgs for-or _-i?-ﬁ:-._réiﬂii_{jﬁ'_ o iihe'nz;ﬁgmiiﬂn_: E*f'-aﬂjif‘_':ﬁi?‘{tf!‘_fﬁy. interast of fight'ii

r over the: Land (includifig, without limftation, in telation to any lease; licence;
.téﬁa;ﬂcg_o.r: fi ght to occupy wh ’é‘ihe'i‘ o '.E:‘."jﬁ?ﬁﬁfﬂfiegﬁﬁ'-:-;gr_' eriodic bas

receivable by a Chargor now o fn'the future

Recaivables means all surs of mone

Receiver means ' receivér and manager or a receiver and: the tern-shall i

any of their delegates or

sub:delegates;

of heteafter, at any time by a Chargor in respect ‘af or arising out “E!;f?a‘_.ﬂj._"_ lease of
the Land o -any agreernent for lesss or licence o Stharwise without limitation
detied by Ehai‘gf}f from the: Lanid:ar _ﬁtﬁe‘hmise_; =Pﬂ'itﬂ"-.f@ or F&cEEfﬁfé_ff} bya Char goer

-ﬂ?ﬁ -g;ﬁ"szaf:‘i"*_“?’?&‘fﬂ%;ﬁi?;ﬁﬁﬁe?Ega:zi}*; Designatéd Nationals List maiiitained By the Office of
Foreign. Assets Control.of the: US Department of the: Treasury; o any similar ist
fﬂﬂlﬂiaand by any: A“thl'lty,

Secuired Obligations means all money, obligations and liabilities now ot at any time

Page &




the Seclirity Trustee (whether in its personal tapacity of 8s secunity. s

“discount, eommission, feds; ‘tharges and experises atid together with any matters

relati ng to or arising in respect of thiose moneys; oblig atioris and ljabilities;
 Secured Parties means.

) ihe Securiy Trustesr

) the Finance Parties; and

¢y any Recelver and/or any Delegate;

: SmunWAssefs means all Assets of & Chargororany of them which-are the subject

 of ainy secrity created or espressed to be éreated by or pdrsuant tohis Deed;

seurties means all stocks, $hares, debentures, debenture stock, loan s‘tm;k‘ -Bajds.

and. %ecuﬁtl% sssued by afly. perser {mherthan 8 L‘hargnr} and all cather investiments

Trustae or eld in the Security Trustee's niame-or in the narme of 2 nominee to the

mﬂer-adﬁ'EﬁefﬁecuEi'iﬁé'Tfuﬁf&é}f..
Eémntjfiﬂresr MEARS ATy mf}rfg_gge;_: chargeﬁ piedgeg Yien: assigniment,

‘ciimbrance; Fight of set off ot security interest whatsaever, howsoever created or

--_a_fiéf:ﬁ"

giorany ‘giheragreement, arrangement or court order having substantially the

same eronomic effect as the foregoing;

jemmﬁ Period means the period beginning an the date of this Deed and ending

ol the ::ia’ieamwhgqh 1he Securi

. Trugtee 15 ga‘hgﬁﬁdthat ail Secur‘ed @bligatmﬂs

“have beeh unconditionally ‘and ifrevocably paid and - discharged in ﬁ.l%ian{icﬂl

Page: A
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far

fa i ﬁ'EE mad@ available by each ol the Finarice Parties 1o each: Chargm have been

cane

Transferee has the mEBﬂlﬁggwen to it i Clause 3;:1 { Tfﬂﬂsfex’aﬁ §

An this Deed, except where:

iy

0]

elfed:

Set off Amount has the meaning given to 1t in Clause 25,1 (Set o

Subsidiary means a subsidiary underaking withini the rheaning of section 1162 of

the Comparies Act 2006 and

‘Interpretation

the context otherwise requires:

iefetences to the Secured Rarties (including refersnces to the Sectity Tristee
and e Finaice Parties) clude references to'any of fheir respective nominees,

| assigns and transferees and

agenits; Delegates, successors in tithe @rid perriitt

‘& Chargor include

renices 1 their respective sccessors in title

and permitted assigns-and transferess;

unless ofherwiss indicated,refererices 10 the Security Trustee riean the Security

Truistee acting in its capacity as security trustee forand on behalf of the Securéd

i}

?p_%ﬁg_i;@_‘,_:

Wm}wg Uﬂmc:ludes any ’imm;i; ng “FJ. féwﬁﬂmmﬁm iﬂ!ﬂlm

dissolution, iquidation, barkeuptey and sty anslogous procedure or step ndér

- any applicable law;

~shiall be joint and seversl and the fefris of this Deed shall be: construed

~aceordingly;

W

oy

8 Chargor means an original Chargor and/or an Additional Chargor:

references ta-any deed, instrument, certificate, agreerent of contract (rcliding:

‘this Deed) or a provision thiereof shall be construed s a reference to that deed;




b

©

This Deed and each Accession Deed (f any) shall be read together

Ao Tnclude, where the
Ao time been e
-any "Secuity created by this D

e deernied 1o includ

nstriiment, centficate, agreement o coritract or pravisian as from time (o time

vatied, rivated, amended, supplemented or replaced fhowever fundamentally

il ificlisde the plural and vice versa and

fﬂ;.ng*d‘?‘;ﬂ;;.ti&iﬁr:eﬁ:ﬁg._-_{aw."genﬂér inclisde-all genders;

“{villy references to any statute oroother [egislative “provision __fs'g;falﬁi' include “any

in-another jurisdiction;

fw) & fime of day is a reference 16 London time! and

(4 references to a-person chall be construed-as a reference to any individual; firm,

‘comipany, corporation, government, ‘state or agency: of @ state: or- any

“association; trast, joint veriture, cansortitim, partriership or other enfity (whether

“or not having separate legal person fé}_iti,g;i_;z

The headings T this Deed are for eage of reference only and shall not affect. its

interpretation,

" '-f&*éfﬂﬂ{??ﬁ in'this Deed to "this Deed” sh

r}t‘e-pgdf,;_mtt:&ﬁy} éﬂﬂ-ﬁiﬁnaj :5l:ﬁ:ha_rgpr5 and all referencas in this Deed to

ed” b1 "Secutity created pursuant 1o this Deed” shal

g ﬂyS&fuﬂty treafédf:'~'ﬁy.-.ﬂ=r puirsuant o each such Accession

Deed, and 4l the powers and Tights conferred oit the Security Trustee and any
‘Regeiver or }jéﬁ_éga_teij:q_ relation to the security created by this Security shall extend

and apply to the Secirity éreated by each such Accession Deed.

SecURED PagTIES

tach party agrees that the Securty Trustee's nterests and rights under and in

Page 8
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raspect of this Bﬁedqhaiibeheidbythe Security Trustee-on trist for and on behalf



31

32

@

2

€&

‘Secured "j'i_’i}'bﬁ“giaﬁcﬁrﬁs_ arises.

“Each Chargor uncanditionally and irrévocably and jointly and sverally:

AGREEMENT Y0 PaY

‘guarantess to each Financé 1‘§éﬂ_y-_-_:_pmtua-|'_ peﬁr;}rmemcﬁr o all ﬂf@achmther

‘Chargor's payment obligations to-each Finance Party;

Junderiakes to. é-éﬁh-':'-'FE‘kaﬁhce --Faﬂ‘f’ that whenever andther E'CE'a'rgmé does ot pay any”

igations when die tothe relevant Finance Farty, i shall:

immediately on. demand gay ‘that amount: ﬁm whitever. currency: dennmma{ed} a5, iF

ft was the Qﬂ-n@ggi:ﬁh]ﬂgmﬁ_ and

: agreez Vit f&ﬁd‘1 Finance Par"ty that it any ﬂhilgamn guarameed by tisor bemmes. :

IS Seh FiRancs. Py

charges, expenses; :'I:t:ssms or §

.'{fﬁéza'@!i’éﬁgii-. for the avoidance of dou bt, that ‘& Chargor is reglr red o fu Ny reitnburse
_"the felevant Finance Party) will not'exceed the ambunt it would have had to p&y
‘Undier this Deed iF the amount claimed had been: mmvﬁrabﬁe on the bagis uf a

‘Guarantee,
The covenants dnd obligations contained in Clause 31 ﬁéﬂgmemﬁﬁg'_-{a::paj%'a_fr}ﬁi-
Clause 32 (Agreement to pap) ére given subject 1o, and with the benefit of; the

provisians set oot in Schedile 3 { Walier of Dafonces and Defaral of ngﬁrﬂ hyeach

of the Chargars jointly and severslly.

pis




: fndemmﬂes} ona mf::r’atmy ‘basis but W1|§ fernain: rmmm:aialy due and Pﬂ‘ff’amﬂ
4. CHARGES
41 Géﬁef&l
All Sictiity created by a Chargor under this Clause 4 is:

(@ continuing secuiity for the payment and discharge of the Sacured Obligations:

® : il _i:t_:i;;gg;araﬂma;

interest i any), present and future of

{tj }gmn’éed in- Fesppet of all-the right, title and

hat Chargor ins aﬂd 1o the relevant ’S&cunty Asset: and

1) granted in favour of e Sécurity Trstée o hold on trust for and on behalf of the

‘Stcured Parties.
42 Fixed charges.
 Each Chargor charges by way of first foed charge:

fa) el Land in England and Wates riow vested in Tt and not registered: at ihe Land

Reigistey,

(6} all Land in England and Wlles riow vested in It and registered af the Land Registry,

P@gem



el

(d)

the benefit of all contracts;

Jigences-and iwa.rr.améiesa-réia'ﬁ'i_ngg T tfhem;j

fe.} i fﬁﬁs"-E&ﬁt‘eéshtfiirﬁ'ﬁt validly and effectively assigned  plesuait to Clase 43(a)

_'-(Amgnmenﬁ Eim«&c:rw} alf Rental Income-and the benefit to: thm tﬁhargur of all: ather*'-

lessens, licansess: or occupiers: of any Land and all chargors:and: sureties for the

“abl igations: of Euch : Pﬁfﬂﬂﬁs,
8l Securities:

(@) the Insurance Contracts together with 4ll rights and irterést i “the Insurarice

(ificiding the benefit of all aits.arising and, to the extent not validly:

‘payabls
(h:u -~ allofits present and fmufﬂ‘gwdwm‘
) all ofits presert and fitute uncalled capitat
0 allofits present and future Intellectual Property Rights;

K el trade setrets, eonfidential information” and - know-how pwned or enjoyed by it

now of in the future in-any:part of the world;

M all other debis niow or in the-future owing to it save Tor those arising on fluctuating

‘accotnts with associstes {as defined in section 3&5 of the Companies: At 2006);

) all of its present and futiire right, title, bieriefit and’ iriterest i aid 1o each Fived

Charge Accotint and-each related Deposit; and

“Page 11



ny the banefit of all instruments: guaranteds, charges, pleddes and other ﬁght Eyle el

m the %ut&urﬂ ava!lable to- it:

ay f;en:mrty in msg}&ct af any. Assetitself suh;m tha: ﬂm:i

charge in favour of the Security Trustee,
43 Assignment

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

and tor

(a)

:lésgsveé;; ficensens’

persons. whi' o are: or have beer o may bﬁmme leg&ees, sub

or otcupiers of any Lerd- and all chargors and’ zuretaeg fﬂr th& mhltgam:sns of sm‘:h'

- persons;:

(B)  the henefit of 3l guarantess; warranties and .;reﬁirj_ies;gajija;ticm; given or made bg,r and’

any rights or réfedies against all or any professional advisars now or at any time

ather ;:rs:mﬁn, firm

g "-"duty to: mar Char@cr and thje benetit -ofall sims recmferad in ﬁr’ay

proceedings against all or any of such pefsons;

{0 thie benefit of all Property Agreements and:the-proceads of any daim, award of

f 5

48) o the extent that any intellectual Property Rights are not capable of being charged

puirsuant 16 Clalise 42 (Fived eharges), whether by reason of fack of dny

‘consent which is required, or otherwise) Tts fight, title.and interest (f any) in arid to

By and all ‘damages, compensation, femuneration, profit rent, fees, royalties e

Pisige 12



i

income: wh;cﬁ it ey derive fraiy such Intellectial Pmpeﬁy Rights or-be awarded

-orentitled toin- respeﬁi of such fntellectual P‘mpeny ngﬁ;hts and

“EnY Summs payable to it pursuant 10 any:insurance Coniract,

privvided that riothing i this Clause 43 shall canstitute ..awg--fs;g@ggﬁ:_péﬁy;_afs_;:a;_;m@ar;gggeg.

b

@

A5

(a).

The: ‘f[-ﬁ:%iéé’t‘ihig charge -created by each Chargor under ':'Eﬁ'éu"se % A{é} : --'arbcrva isa
.1.-‘r3|u_alrfymg fl fing ‘charg
tothie Insmlvenc'y ‘Aft 1986 0 rtcurparatﬁd b}f Schedule 1 6 f the Enterpnse m;t J{JGE}

:_'ir;'_pcassgssi'p-n;._
Floating: charges

Each Chatgor charges by way of st flating chaige all It présent and future

<ing and Assets of whatever type and wherever Incated,

_' Th ﬁﬁiﬁﬁ'ﬂg charge credted: by each Uhargor under Clatise 44(a) above shall be..
deferred i point of pﬁmty to-all other: semrﬁy o secunty interests: created undert

B pUrsuant to thws Deed.

" Feir thi purposes’ of paragmph T4{PHa) of Schedy

Paragraph. 14 of Schedule 81 of thi Insalvéncy Act 1986 shall apply to this Deed.

‘Conversion of floating charges

‘of each --_Cha-rg_t;gr 5 .'A;;‘E_tfs;_;: &pe'r:_iﬁad -_:_'sﬂ:;thg_ notice &t ﬂr‘_ﬂ}'-;:‘csm_e-;: At any tinie after the

.’ﬁ@-aﬁfn;g-zharges«f:r;eatedﬁby this Deed {or inthe: equﬁiwé'i'ént provision in the Accessiar

Deed) have beer: converted 1o fixed chiarges, the Security Tristes may by riotice;

subsequently reconvert it into.a floating charge by notice:in writing,

Automatic’ conversion: Subjset to the [rsolency Bdt 1986 snd Clause 4500

{Maratoriumy Below, the ﬂz’}a:ti-éi_g. charges created by this D@ed ' 5ha1E : imadg}imﬂ o

thve circumistances in which the same will octur Under general law) sltomatically be

Fage 13




onvertad (without any notice) ‘into fixed chatges over the Assets; rights and

i

0
S0

iy

e

ot parf passu with or after the charges and security contained fn this Deed

on the appointment of a liquidator or an administrator (whther out of court

of ‘Bthenise) to that Chargar:

an any. person Eev;}]hg o 'r'.:ai‘;téfﬁﬁﬁtiﬁg? fd’--“!é@: 2 ng,f distress, execution or other

on that Chargor c:easzﬂatasarwan Bisiness o & substartial parl of it'or

ceasing 16 be & gaing concern;

o that Chiargar creatinig o P ——

Serutiy Assets;

G the: holder of any otfier Sectrity Interest whethar ranking In priority to

of “that ‘Chargor ‘sppoiriting, fequesting: the appolntragnt

_'_aidmiﬁi'stréwrg an administrative: recelver, receiver; manager o receiver and

‘manager inrespect of that Thargin or

any ﬁ@atmg:charge gfanted l::sy that Ehargar to-any. mhe:r pefson: cryataélmng

: whaﬁsﬂever

Page T4



el th fﬁuaﬂng Eharges created pursuar

t to Clause A4 {Floating charges)

.mai,fﬂnu‘t i;e cofverted into fiked thargm smlaiy -fby; reasan@ﬁ
0 the obtaining of a'moratoriur or
Gy lanything done with a view to ﬂbfa'i'n'ing_f.:.a'"r#gfa’tﬁ‘ﬁ'ufrﬁf-
under Schedule AT of thehsolvency. Act 1986,

48 Implied covenants of title -

."”T‘iw covenantssel a«ut-m SEthlm‘l‘; 3[1} 3{2} and: ﬁ(?-

_ ; gest above: 1:;-591&1 b implied i respect of {iausas' e

"-’{Assigwm@nﬁ and 44 {Ffﬁa‘?fﬂg charg&ﬁj abﬂva that each’ Chargmr i dwpasmg t}f ih Se::unw
Assets. fg"e&_-fr_qm .ail;_: charges arid -gn;um.b_ra-_r?s;:es____:-{vghethgs' moretaty or not) and from all
‘othier rights exercisable by third parties including liabilities imposed and rights mnfemd

; b}f ary '.J..ﬁi:iﬁ']':‘ any enactmeit), .
47 Ownership

Each Chasgoris the legal and beneficial ovner of; snd has good and tarketable titte £, s

Security Assels, in ach Lase free from security (other thian that created’ by-or pursuant 1o

this Deed) and restrictions and onerols covenants.

5 DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

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

Security: Trustee of, and thi Security Trustes shall be entitled to hold and retain

during the Security Pedod, all ‘deeds, certificatesand sther documents- of title

Telating to the property- eharged pursiant to-this Deed (including any lesse or

ficenees relating to It) where originals thereof-are not required to be registered,

52 Each Chargor shall-at any tims as required by the Security Trustes exséute and

deliver fo'the Secdrity Trustee any documents and fra hisfers 1o constitute of-perf

-anequitable-or legal charge or & pledge (at'the Securlty Trustes's optiony over any.

Secufities; including uricertificated Securities within any cleating; transfer, sertlement
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systemn, ‘and give any instructions' and- take any actions: the

SE‘CU“W Trustee may. rﬁqﬁ.‘izre toachiove this.

£3  Each Cratgor shall if reguested by the Sacurtty Trustee, evecute al such d

: i;mcf dor ail aets that the Swuraty Trustee. may.. redsonably. r‘eqmr‘@ ‘o pacord “thes
interest of {he Secunty Triuster in any registers refating toany regvstefeﬂ 1nteiiectuai_

- F’gx;zperty Rights.

toit hies tand: ﬁagiﬁ‘t@fin fespectafany Land Thatis fré}gézfeérﬁd ‘Faied fwith thie Chargar's:

Jevant registered estate):

canset as propristor of the'r

{a} i ‘enter @ restriction inthe hﬂ@wmg terms o the relévant reglstm of title:

"W dlisposition of the régistered estate by te proprietor of the registered estote
arbvy ff}e proprietor:of i registersd chargé not baing. acﬁargefﬁ‘gfﬂamdﬁw%m

the lantry OF Bhis restiiction. is to B Fegistared without-a-wetten consent 'sggmd* by

the: proprietor for the Hime being of the charge i’ the deber

Jin favour of Barclays Security Trustee Limited (to hold on frust for and o
‘behalf of the secured parties specified theein] as Ieferred to in the charges register

‘or iheir conveyencertjand.
(o enter an Sbligation 16 make further advances on the yelevant regiter of i,

Ehargnr certk’r" &vg o the Land F{egrstw ‘that the: S@ﬂuﬂw interest cheated wnder

55 :Eaz:h

o ‘p Ysiant to) s Déed does bt contravene ary of the provisions of ihe

‘pigrnorandurm or articles ‘of association- orotherconstitutive: documents .of

Chargor.

Eacurity.
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5

61

62

7.1

{a]

' Tms’ﬁ:&e

_-.Barciays m:mum ‘Baik tiﬁm: it shai and the Eamiaya ﬂ.ccaum Banik tonfirme and

‘agreds. ihm. it will, upon gty direction by the Seclirity Trustes

service of g defailt ot

f@blrgatmﬂs wh&n ihey- fall &ue,_

o amend, vary "E}'f:'waﬁi'ef:' the térms and cmnd'i?t:'iﬂng-.'

St g to al‘ly msumnce Contract: wrthr:mt the {:»maf wnﬁen consert of the Secufity

NOTICE OF ACCOUNT SECURITY:

;ﬁm‘-ﬁu A attharised

by the: Semmty Trusteg fr:;fiuwmg the service of- a dﬂfault notice ‘or foliowing ‘any

'Tai!um o pey any of the Secured Obligations when they fall die, “onby act in
-accordance with the rmtmcijﬁﬂﬁz;_g]_ve-ra." b;,s ‘the -Sem:ar*ﬂ:g,_r F‘ruste&-.qr _E:_y persors
~:a_u‘_?1hf<;;';f§s__e&“ by the Security Trustee in relation 1o aach: Fixed Charge Account and
‘ach related Depasit |

Each relevant ‘Chargor shall, oy the réquest of the Sacurity Trastes following the

. ar fmﬁmwmg any: fatiur& o ‘pay ‘any uf the Secured

deliviey: _LE} tf‘iE‘

ity Trustee {or pr

profire’ fram thie. t“&?tﬁplent of sum Ni}tIEE of dccount: Securlty arn az:kﬂmwiedgememt-

in the form:set out in therein;
RIGHTS UNDER SECURITIES:

Unless and:until this Deed becomes enforceable-ur the Security Tristee ditects:

othenwise:

alia ﬁ&faﬁféﬂ: cash dividends paid in-respect ot t’he S,Eacunhegm Ay of“them received.

by the Security Triistee (or fts romiriee) shill be roleased fa'each Chargor




@

@

' meSECUﬁty Trisstes wﬁl, where i {or its: nominee) is: registéred ‘as holder of the

“thés -é;‘-cerzx-se ; mﬂ- alt wahﬂ@ ;.-aru:l ﬁ?thEir ﬁﬁf%ts.::amd:ﬂﬂ“?ﬁ 5

«all voting and other rights and powers attached tb or tonferfed upon the Secur itfes
- shall coritinae to tief';ﬁzxwﬁ:sé&-;l};ys--zeja;@h*f#-“::harg‘m;Zf_mr- sofong as it remains: their

- registered owner; and:

Secdrity Trustes dirscts

. and any- dividends and other. dmirabut:mﬂs am:mmg tm ar: ﬁermﬂ-gffﬂ}m tha

vafoan sarlier

periad); i:r'ﬁi";lucﬁﬁgﬁ-_w'i:tﬁmjt' lirnitation; all ohey payable i respact of tHern, whethsr

by way of coi _,g_ﬁ‘fﬁ&f‘fﬂﬁﬁ_z_ffé'i;ﬁ'{EfE_%'ipj;_iQﬁ,,%Q_ﬂu% --@pﬁi}ﬁ. ;ﬁiéﬁ'ﬂ'&ﬁd-; interest oriotherwise:

shalk

i I received. b}ffaﬂ? fihargmr ior any. nomines: of it be--héiﬁ'mﬁ {rust far the:

1 oy The Security 'Tmstee} ammedzat@ly be

‘paid and transferred 1o the Security Trustes; and

g '-'when and 'remwed. by ﬁhe Semrﬂ:y Trigtes: imr ite rioniifiee) shall form gart

@ﬁ%iﬁgﬁé@;ﬁéﬁ@ﬁ;.ﬁa;-:_fsh'g_;'S-:;e;:;_ tity Trustee thinks i)

' 'féﬂﬁWi‘ﬁtg- ft&ﬁé’T“E:éﬁt:'%}a?‘tty?”rmsfée? s-é%xﬁﬁgé ntiEe b e‘aﬁh-i-.zzhafgﬁﬁ this *eS@a-urﬁ;.‘r 'T%ust@fei

i;by--&tamm-_ﬂ.;ﬂ;-ﬂﬁ.hew_@‘??

sttached to or conterred on {he Securities i such: manner as the Security Trustée
Pags 18
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73

fer

powers: attm:hed te or o fermcf ot th,e Securities, ali sun:h rights'and paivers: 5ha|15

(ivits r&amﬁ_ab‘ié d}s:: dtion) thinks fit and sach’ Chargor shall. and sha

'ah-j',?"hﬂ'i‘-”ﬁtfmrﬂi“etj‘f-"ﬁ’r'érf3I€§Héifgé-r-‘§héil comply-with any such- 'r':k"i'rm:iiiﬁrws* of the éétuﬁiiy--

Trustee: {Cﬂ* s nummaej,. Fmﬁ'-the avoidance of _dﬁubt unta_l ‘suth fime as the. Semmtyﬂ-

remain with each Chargor and

BuelTige :.«:Jt vatmg ;amd ather ‘rights and p@wer; wl*w:h may--at any time be
‘exercisable: by the: hgldm‘s n}f the S@mm":_'siias the Eemnty Trustes: may fioi time

1o tire direct..

The rghts-and E_ﬁﬁWE'rﬁ':"-:ﬁ;if'a:_lf:ij:éﬁZ"tﬁ""ﬂ-r' corferret dpon the Securities shall, for this

jses of ﬂé’uﬁ'é"?”z{h} "btéi‘\?re, inchide’ (without 1 lmﬁatsm} all: powers given to

trustees by the Trustes: Act EG{}D m respect af se»::urstaea SUbJECE 16 G trust

e e_;.@;;gﬁ@h__{e_ Wi _Eﬂﬁggt_:aﬂy_’- n&gd fora n;g.f‘. further ._mﬁﬂ-gzmt_. ar 'am'ht}ﬂty}ﬁf &:Ch argor.:
'REPRESENTATIONS

Fach Chargor represents and warrants that:

it has full power: and auihc}my and: s ega}ly ermip “into this . Deed

and -t grard. security over-the “Security-Assets and 1o gram the! guar“anteaa and

indenmnity o the termis set-out: herem,

it f['fE&‘S:‘ b Eef;‘& :

acceptance of and the exerclse-of its rights-under this Deed and ﬂ'ﬂﬁ pﬁ_ﬁfﬁ?rmaﬁtﬁ?

his Deed and all otfier dactiménts to be entered i

ift connection herewith;

thera s no legal or other testriction” or its “ability ‘ta enter into and perform its

obligatinns. in respect of this Deed, including that such erdry or. p:e-ﬁémamﬁzﬁ-._-:wi’il}_

Page 19
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stitiite a brsadh of any law, régulation ‘of official directive 1o -wﬁi:i?i%jfﬁ s

“subject or any agreement by which its bound:
(@ ihis Deed will b valid, binding and eriforceable in accordance vath lts terms;

&} norie‘ot the Chargors nor any o their atfiiates is either:

” i located, ngaﬁ"' ad or resaﬁerﬂ; ﬂ A.country: wh;;:h 15 the w@a_;ect of sanctions:
szy ariy Authority;

hiterest (other than the Security Interests: created ‘of expressed 10 be

¢raated by or pursuant te this Deed) exists on, ‘over orin relation fo dny of the

 Security Assets at the date of this Deed;

gy any :Eéi:wi'fy ‘ssets in the form of Secarities gre fully paid. and rict auhject to any:

-."&ptmn m purchage oe sitilar rsghtsi The mnstltuncmal dm:uments of campames:;-

the Security; and

: :{._h;}f - 'nm wamm 'nmﬁcﬂ OF “restrivtions notice® (as defifed in Clause 171 of Schedule:
' the 0 mpam es At Zﬂiﬁlﬁj fias hean issied in respact of all or any. pant ﬂ:n__ther

}Each mf the abwe repre&ematsgm {evciuding those setoutin Clauges_a 11 fj and 8. ‘t(g]} will

iae f;g:_r-r;e;_t 'ﬂdj-cgmpit&d with in-all respects &t _ail..trmes.:d_urmg"t v Seturity Perfod as, if

repeated by refereice to the then existing circumstances..
9 GEneRaL UNDERTAKINGS
“Each Chargor undertakes to procure that,

‘ta) it shall not ‘makeany material change in: the scope o nature of its business;
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1

A0

02

1,

Ty

the Security Trustee with such

Each @hﬂfgﬁr shall permit: the Securit

potics o ms;ae-z:t LhE: Sﬁzﬁurl{y Asse

parinership, it shall fiatify the  Security Trustée in Wiiting:

Jimmediately of ‘any change in:the membership.-of the: partnership. Whenever

h notification shal be: given in advance of siich change; and

ifa Chargt}rmmpns@ DR Or e :i-.rﬂﬁ@ag:._s_ut he '.lf-':ﬁaa"g;;:ﬁa chall: _Qve- f tha §écurﬁ{§a_=

Trustee: ot less than 28 days" priot writtén riotice of the: proposed rétirement of

any. frustee or the dppointment of any niew trustee (which shall not be-effected

‘without the prior written ‘consent of the Security Trustee] and shall notify the:

Security, Trustee i writing, immediately. upon ‘the death of any trustee of the:

“dissolution ot any firm ‘or corporation acting a8 tristes
- INFORMATION AND AccEss:

“Each Chargor shallfrorn fime to,time on request by the Security Trustee; provide

formation and .doclimentation ‘as the Security:

Trustee rmay reaso nably require: relating to %-t‘h_é-._ﬁ"e;;y*r’»_j_t‘g&: Assets and- s compliance

With the térms of this:Dised.

ty Trustes; its.

’p’f’E’SEI‘%E&tW@s- préféﬁﬁifjﬁéi :

‘mdvisers. am:i contractirs, free atcess at all reasonable’ %‘:Jmes and an maﬁ@nahie-

_uqu_wlthmm !lm atiﬁm ﬁ}r thE purposes

‘of conducting: a valuation of the SEcurri}f Assets)

‘i the Seclirity: created by ti'h'i%_;sbeeﬁ.‘ibeca;m’ing-eﬁfarf;aabi&;-
- PRIOKITY OF CHARGES

ARy mortgage,; assigniment; fixed chaige 6r-other fived secu rity: gach'C h-a_rgr;:r.-=r:r&a?fész 2

it the Security :'f Trifstee’s favour, will have priarity over the floating charge ¢reatad -
by, Clause 44, Eﬁ"@ﬂffﬂg fhﬂ@?ﬁ} {or i the-equivalent provision:in the Atcession

‘Deed), unless the: Security Truste states othenwise;
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112

121

122

123

“pay gl mafiey which it receives ir 1
Flustee and Aot

~with-a member of the Barclays Groug), in Bach case on such termis as the S

“Trustee ‘thay ditect, Pending that payment

postpane; subbrdinate of waive its rights in Tespect of any Receivabl

Any. debentures, assignmient, mortgages of charges {fixed ‘or floating) which each

: .f;:-}‘."'ﬁff_gm creates iny ﬁ;'E"'iﬁﬁmf@'*ﬁéx‘;ﬁ@i?ihm&“ in the Secu I{@_‘Tﬁﬁﬁﬁéﬁ Zfa#ﬁi&dﬂ_ shall be

d o bie silbject to' this: Dised and shall rank in order of priorly behind the

seutity created: pursuant to-this Deed:
'COLLECTION OF RECEIVABLES.

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

spect of them ito that Chargor's bank account

with:the Barclays Account Bank; o1 into-any other accatint specified by the Security.

irrwriting toieach Chargor (whicty rriay inclutle an decount o d

each: Chiargor will ‘hold all money so-

received upon tist for the. Secirity Trustée, separete from s own money. Each

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

i faviair of

ary other person (other than the Secury, Trustee) o purport tordo:so:

it raquired by thie Security Trustee, each Chargor shall serve notice; in suich form a5
ﬁ?lﬁ ﬁﬁ‘ﬁmﬁry T‘%uﬁtee. Py rea'scﬁnab_iy:‘ reg wire on the account banik: {ﬁ - —

Party) of the sactiity constitiited by this Deed.

Hf-a-credit balance. vn-any-account of :a-Chargor with-any member -of the Barclays:
Group:includes proceeds ﬁf;ﬂi&éﬁﬁ@_b‘ieﬁ _-ﬁfﬂ'ﬁiﬁé‘i '3ffi‘:f3't‘f'§a‘-1'5'f¢?fﬁ?ﬁs o that account, the
Security Trustes-has:an absolute-discretion. 1o direct the relevant member of the
Barclays Group to permit ot refuse to: permit that Chiargor to utilise or withdraw

thait- credit balance-and the'Security Tristee may in its sole discretion at any:

direct the relevant mammiber of the Barclays Group'to transfér all ot any part of that

credit balance to:any ather account ef ‘that Chargor with. that member of the.

Barclays Group: of tn 2 suspense accounit apened for the: purpase of holding or

Eﬁ%i’%img;gaﬁh:’ funds,.or in-reduction -ﬁf-i’i‘a-ﬁé}"f::'ﬁfﬁféfd'ﬁ-ﬁihg'.,S'Egm—_,éd; Gligations The:

Parties herets agiee 1o comply With, and take any necéssary action to effect, any of

the directions given by the Security Trustee pursuant to this dause 12.3.



{3y

By

=1

{dy

1 the Security Trustee réleases

“other fight 1o coecupy in respect of any. mf-'ats Land.
subsist any-act or mmg_as a msuli: of whi

other right to oocupy miay be subject .to’ determir

not at-any tifhe without the prior writtén ¢

lother than stock in trade-or werk in progressy on of in its Land, it to do s

iaives 6 postiionies it Hights n respec

Rereivables for the purposé of enabling.a Chargor to ::?Faémﬁ- discount-ar mhemms&

5@l theni'10°a Secured Party of to.a third party, the chiarges created by this Deed’

will in’all other respects remain in Tull force: and effect. In- particula roall: amounts:
duie 10: that Chargor fron the Secured Party or the thifd party 4nd any Receivables

rﬁ—azstgned ordui'to bE.t re asslgaﬂed to'that Chargm will be: subjeet o thie rélevant.

“ngairst that Chargor,
' COVENANTS RELATING T0 LAND AND OTHER ASSETS
‘Each Chargor shal:

keep its Land, plant,mathinesy, computers, vehiicles, office.ar ‘othier equipment in-

‘good and substantial repair and condiion to the saisfaction of the Securty Trustee:

perfarm and observe in all material respects all the ‘covenants, _-_mﬁditia:m"si{_éﬁléf

_a:iii'ﬁsu'iatﬁmns {whether as E’.:;en’ﬂ#:zrﬂ or tenant) fn an

: :is;sﬁhaI-Iﬂ--f-’uot:'-d't'{ or. gef‘mrt-'tﬁs .

anysuch. leage: agreement f‘mr lease gr-

[

aficn: or --_rt_g_h._t-. of re ent’r}f ar

forfeiture prior 1o the expiration of its term;

nsent of the Security Trustes, sevar:

remave:any of the:fixtires forming part of its Land orany of the pﬁ'&nygi or machinery

would

‘or use of the Land o the enfarceability of this Deed

_::mps@s«- with: all "ﬂ-rs;hﬁiﬁq- Jawws and tégaisaﬁcms- and the terms af any autharisation
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) obtain and maintain in Jll force and sffett all Enviroritental Approvas and ensiire

at the .b“'gmmmﬁfﬁf :ﬂmféﬁﬁﬁszE‘Brrfilﬂd':.ﬁﬁi at the Lahd ;.czc;s'ﬁﬁm&rgsﬁ.;._a;-a-ms-;;mg |

. l{ﬂ S -pr‘«:ﬁm;}ﬁ ¥ on becom ng awaread 1F Tnfaro fﬁéggétm.-;ﬁ;_sg idkea o fty e

A

Llalin which'has been e 4r thieatened: agams tiat Chargior Gr any occupier: f

the'Land or any of the officers of th T in their capacity a5 sy settifg but

“the actmrs i is B b taken with respm:t 10 thiat Enwmnm@ntaﬁ a_lm' aﬂd

[g} nntdy the Semriw Tmsﬁee ﬁmmptiy on’ bﬁmmmg aware Hf. anyf [nwmnmentai--:

rr_ié_ﬂ-gmijs*@ fh o-danger: or harm art

G

) agree to any amendment of walver or surrender of any feaseor tenarncy:
(¢ comenceany forfeiture proceedings Tn respect of any lease or tenancy:

right th occupy;

fe)  consentto any assignment of any ténant's interest Under any lease of tenancy,

(ﬂf agrp_g tﬂa”}? rent: mw EW in' resp act 6 2 fiy [Eage ar ‘tEﬂa r&c}#, o

B PH&?E e




s Claise 13, the

- Sectiiity Trisstes (and its agents ahd cantractars) shall be entitled to do such things

)

“as it Eﬂﬂﬁ-.iﬂérssa__ re-fiecessary or desirable to remedy such failire. Each Thargor shall

‘Security Trustee (and its agents and cantractors) incurred [ifconnection with any.

‘action taken under'this Clausé 13,
14 AccounTs'
4T MNotification and Variation:

Fach: iiﬁarg@r- shall prompily deliver to-the Secuirity Trustes o the date'of this Desd (and,

if ny change oecuts thereafier, an the date of such change), details of ‘each Assigned.

“Account opened or -maé.ﬁtaihﬂdi'__ A Ethih any bank, building sdciety, financial institution or

otfer person
142 Security Trustee rights.

At-any fime and. from time' 1o time after this Deed becomes enfarceable or the- S@mr’i‘éty

Trustee directs, the Security Trustee shall be eniltled, withoilt notice o furiher demand, to:

fal. demand, receive and apply against the Secured Obligations, all and any. monies due

B exercisein relation to each Accourit all stich rights as each Chargor was then entitled

taexeicise; I relation o such-Accouni-or might; but for: fheterins of this Deed;

eercise; and

{a] ﬁ*ﬁi%ifté_.aﬁifﬂirécﬁﬁn",CJr“éﬁstmcﬁcn'.-’m"*tﬁef'5E-é'r-t:352’:_15*'%:::@51'3*1'1;_'B@nk?ﬁte'ﬂﬁ}i bari, bullding

society, financial institution dr ofhier persoii-at which. an Assigried Account is Reld

1o give effect to this Clatise 143,
143 Terms 'ﬁff?.';‘?ﬂﬁfﬁ-'«*ﬁﬁ

Except with the Security Trustee’s prior written consent and subject to -.-'li_";ifagsﬁé- ’M ﬂfr‘“ﬁffl‘ﬁf"
maturith, ead Fived ﬁ_ﬁ'ﬁa_@é*'ﬁics;au:rﬁt shall be maintained ori the terfms that dny relevant

Deposit shall atiire 6 the earlier of
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oy adlw@uid Q@iw—:«- e o axﬁty..ﬁe&u red --:b'hgﬁ-{i nrisand

(bl - dclose of business in-

siidon on the date on which:any of the Secured Obligations:
shall: bave become due: anil payable antl-shall ot have been paid: u_g’:%t;ﬁf"’l:‘:zé;’:ﬂjméﬁg:-'
su due and payable,

so thet, at such time as any: such-credit balance shall mature {or at any time therealter), the

e Tay exercise Tn relation 16 that ‘credit balance any’ nghtau:ﬁf setoff;

cambination or consolidation to which _-ﬂﬁ}?"?r:}‘!f‘.?tfhéfiSew:uﬁéd% Parties may be entitled under

fhis Ded, anyottisr contfact, or at law.
144 Partial maturity

It on.any day, any of the Seclred 'E'Eig'atiﬁms bgcome: _Eﬂ ue --a‘ﬂ'df‘ Faﬁi-’able"‘aﬂ-ﬁ have not been

pald i:ry clese: G_::busmess i1 Laridm R the sarme day. then dnly 5o much of the Deposit

al ifany Fixed Charge Aﬂﬁ:ﬂums shall mature as equals the amount of the:
:EEEﬂrﬂd obl 1gai1m5 which Became due and: payable and had ot been: paid by tlose of

 busingss on that day.
145 Interest on Deposit

Interestsha I%i'*a;a:c-m.@:-;@ﬁ:- gach Deposit onany Fived Charge Accounts:at such rates-and be

payable on'st b dates and in such manher as agrded by the parties from time to.tirie;

146 Restrictions on Deposits

‘fayEaeh Chargor shall, priof to this. Deed becoming enforcgable or uniéss: the Secarity
Trustee otherwise directs, be entitled to receive, withdraw o athendise transfer any

‘eredit balance from time to Yimeofi any Account,,

By A ANy nme and from ime to time after this Deed becories enforceable or the

EZZEEmum_tg._Trusta_e_r:i;s*e _._the Chargors shall Tiot be entitled 1o reteive,. wﬁhr;:Fraw ar

sF*'ajgf:E:_*QZé‘




15
151

“{by

152

@

by

R

ELE

“assign or otherwise

o sibject to, the fioating chiarges cre

ﬂ-t'h:emise--"tmn'sféf.;a}_};;gf:Dep;_}'sgii fromi Hinie to-tirme O any Accaunt excent with the.

prior writter cansent af thf" _-murrt}r‘Tmstee
NEGATIVE PLEDGE

No Ch"‘rgar shiall, without the pnm wiittén consent of the Secunty TmstEE

create; -agree fo- reats or permit to exlst any tiust iterest or Sedurity Tterest

- point-of :'Z:ﬁrfiﬁ:rsﬁyj}é‘ff any .ria'mre:_Whaismw&-rf i m:l lfi_d.i_-ﬁgi_ §uch

s arises by operationof law or any enactment) in, over or affectinig all or aiy part

“ofits Security Assets; or

:':ﬁuﬁj'e-ttf"fﬂ-'ﬁaum'-"E'-S:'éfbjf-'bﬁi'mv-!- art W'ﬁh-fgrah't* tir et il"i_'intﬁ 7 lease of. sell, transtor,

Efagpﬁs& of tincluding E:ry way of s:.im: aration.of “trusij aIE oraty

part of its Eﬂ(:urz’ty 'Assets ‘or any interest in them ‘or agree to da 5o

‘Each Chargor Undertakes [0 the Security Tristee that, save as -expmaﬁijf__{.pewnitﬁéd

by the Security Tru stee: én"wﬁ_ﬁ;_;;g}i’if will ot

‘create apy- msri:gage or Emy fineed or ﬁnatmg c_harge or-other secuntyj over any of

the' Fimtmg 3 "harge ﬁss&ts iwheiher hawng' pfsﬁmty:_ﬂver o fanking. par passewith

ated by this Deed); or

‘sell, fransfer, part wath oF. dispﬂse of any- of the Flmmmg ‘Charge Assets except by

way of safe i the mﬁmary colirse bf business.

PRESERVATION OF SECURTY.

Rulmgaff

I any Secured Party (in this Clatiss 161, the refevant Sécured Partyy ’e‘fﬂwes nmme of any

subsequent '-Eﬂezj{gﬁ‘@'rﬂr“ﬁ'&*&;kjﬁ T'It}“ Interest-affecting any Security Asset

{a}

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

:ﬁfﬁagggm ang : n‘ -a’j;zy:ﬂéétu_r?f&*f Party doss riot bpen & Hew ateoint, it shall neverthalase

:b'&’treé'téﬂ asiif i ::_-hé:{-_f,?é;}_ ne so at the time when: %h'ﬁ:-r@lﬁéwanﬁ:’fﬁ%‘)e@ure;@fﬂ'fPa;ﬁt_y_'_ﬁﬁa\:vgf'
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(o

‘all payments matle by that Chiar

10 Ay Secu FE{i Party at ter me refevanit Secured

- Pany ;;gég'eiveg such rotice; shall be credited or be treated as having beon credited:

.

162

.

to -f&dﬁ ce theramount due from that Charmor to the relevs .

last received inta ::.aT’-"%’%f’-- account o

‘the' Security Trustes shall bie able to/exe Ciges iis -f‘éhﬁr-z'uﬁm’dér:-Fi-a'rag.rapi‘l fah

j__-nﬂbml;hstandmg

10 its new account and Tniro tirtUmstances: whatsoever shall such payments operate

Firrie when the relevant Secured Party had: reaewed the notice; and”

alt payments: made: b}r & Seclred Parﬁ,y +o-the Chargnr after any Secired Party

“receives such rigtice shall be de@med tm have been. ﬂm made out:of: Eny. pa}rmﬁms

the Chargor with any Secured Farty.

‘Release

; tHe pu z‘pa:is'es of any. ia-w-‘fﬁ-"bé:ih'sﬁivéﬁi’fdr*bfafﬁkﬁjﬁi,=-aik{z_ at the date of any payment

Ay, 'fHEﬁ' -‘fﬁ&"‘-S’Ecur@i‘éy: Trudtee shall be at

.lsberty forretain the: SeCarity. 'raratamed il or created pursuant to this Desd, untif-the:

enpiry of & périod of bae” mnnth _g}i‘m such a*tawmry; pﬂmd within “which any

g__fz_i_ssura‘m:ﬂ;— __sar;u_r_é-ty, . g_ua_f"&ﬂiﬁe&' _m_:-p_aym_gny_;aﬂ- e av Q}ggga_d; ot lﬂ?a?&!ﬁiﬂﬁiﬁd_; :

};":'a’b@'ﬁe

(i the. paymem and. drs¢harge in full of ail Setured Obligations dt

“(iy any release, séttlement, discharge or airangement that may be given.or. made
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173

172

by the Secured Party.on, or as:a tohsequence of, stich paymeént or discharge of
liabitity; and

n‘ it '.3;13ti’w&a;_wﬁhﬁ_ﬁssﬂpﬁ_ period a5 k= referTed o in garagraph (a) above, any stép

nr enrparate: setion is taken in respect of @ Chargor in relation to o with a view fo-

any i solvericy, Eaﬁiﬁrﬂ Pty admiristration . winding Up OF receivership proceadinigs’

or’ prﬁ:;edure a5 set’out in Part .?;ﬁ of the: Campames Act 2006 or. m'ihe Inamlv&nw

and.suth security shall be deemed to have contifitied to have beer held as security

for the payment and discharge to the Secured Pariles of all Secured Obligations:
FURTHER ASSURANCES

Each Chargor shall, or demanid, executesany document and do any other aet or

thirig:{ifv either casé, at the éxpense of that Chargmr} wm::h ‘the Security Trustee of

any mher Serwe::t Partj,f Frvay masanabky spe

-.pmmdmg pres&wmg e

perfecting any security created or intehded to be créated by this Deed or for

facilitating the realisation thereof or otherwise: fﬂr E_‘fﬁ,f@rﬁﬁ g the saime or exe

éf?ng;é-:'-;'3%’--"tﬁe‘"‘-ﬁaﬁﬂﬂrefvs,.."r'i-g?-h-i:éf' 'aﬁd'}d-ifs f the S&qurit}f Tmﬂt% G any. ::atharf

directions E:ﬂd’:-‘fﬂ@-ﬁ;ﬁﬁ'ﬁ& for Iy consents toenable the pmp@rty tobe -tharg.ed which
the Security Trustee or any other Secured Party may reasonably request and each
Chargor irrevocably and severally by way of security appoints the Security Trustee

fand sty Recelvetor- Delenste appointed: dncier this Deed ) Bs iy anowiey @ 5

nérmie: and on its behalf to sign, execute and deliver all such documents and do any.

act ar thing as the Security Trustee may think fit

:E;-,tﬁ;ﬁzﬁiafaeqagr"fag .way..m' iéééuﬁ'ri'y zrma:aﬁtgs amswerauy appmntsme '*Eetﬁﬁt‘?ﬁ
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by

Al

18

@

fo

‘aind: corfirms and agrees 1o rat
ar purpod
‘authoritiesand discretiony referred. to i this Clause 17.2,,

Security Trustee, without prejidi

‘with full power’ of substitution, on'its behalf-and in 1t name or otherwise, atsuch

fime and in such manner-as the atforney thinks fit

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

‘o and after senvice of @ default notice or any demand for paymen, to do anything

which that Chargor is bhliged f6 do inder this Deed; and

y-other Secured Party, in relation to-any Security Asset

“to do i the exercise or ‘purported sxercise of all iar any of the powers,

181 Onand after-service of & default notice-or any failure to' pay-any of the Secured
- Obligations when they fall due 6t 4 request from & Chargor te the Secarity Trustes
that. it exercise: any of its: pawers under-this Deed (or.if any steps are taken'to

appoint an administrator of & Chargor), tHie Security Interests created by and under

this Deed ‘and any Accession Deed shiall be immediately enforceable and - the:

1 the povers conferred on it by virtue of the”

- Law of Property Act 1925, shall be ‘entitied 10!

“secure and perfect its title to.all b any part of the Security Ascets,

erforoeall DFETY _pari.;o’é‘%ﬁétﬂsemﬁw atthe times in the manner and on the terms

it thiriks fit;

take possession of and hald ordispose of all or any part of the Secu rzfy Assets fand

. aﬁb@‘_.-ﬁ;g"ﬁ,@ts]:jf the relevant Chargor which, whar got in, would be part ot the Security-

ﬁﬁﬁéf’fi}* at the times:in the manner and-on the-terms: It thinks fit and

Fage'30



(d)

12

‘withioist fimitat

the fight of appropriation is exercised. For the purpose o

Aurther advances a

- regardiess of -

transfer or otherwise dispase of any Security Asset and o give good discharge for
any motieys received by the Security Trustee in exercise of such power of sale and/or

disposal.

I nio default notice hias Been servd.-on a Charger, the Security Trustee shall as soon:

asonably practicable after exercisirig any power pufsuarit to Clause 18.1 above,

ﬂﬂt!‘ﬁ.’ e Chafggp_:, of Such exerdiva:

To the extent that the Security Interests created by this Deed constiutaa *

financial  collateral ‘ariangement” and the Security Assefs: constitute "financial

collatersl” for the, purpose of the Finaniclal Collateral Arangerments (No, 2)

énforceable, 1o appropriste all of ary part of the Security Assets i or fowards
discharge of the Secured Oblig:

appropriated Security Assets: shall be,lin the case of cash the amount of cash:

appropriated and, in the case of Securlties, determined by the Securiy Trustee by,

other means as. the Security Trustee (acting: reasonably) iy select:including,

an independent valuation. The parties agree that the value of

each Accou nt:ﬁ'sﬁa_il-f be the:amount of e cred it balarice o It o getﬁ& ‘ Wrth any

gulation 18(1} of the'

Regulations, each Chargor sgrees that ‘any such determination by the Security

Trustes:will constitute a valuation: “ir-a: cammercially reasonable manner’;:

CONTINUING SECURITY

“The security. constituted by this Deed shall be conitinuing, s made for securing

{iy any intermediate payment ‘or discharge inwhole or in-part;-and (i}

“any. amendment, variation, festatement, assignment, - réplacement, - refinancing,
“navation o departure (however substantial of miaterial) of, to or from any document:

consituting any Secred Obligations..
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201

203

21

211

sirikar aclviies 10 thos

-effect o maifitain these inSurarices and producd receipts for these payments &t the:

-request of the Secur

fireor E:ithe'r'@fis'e o sa

INsURANCE

- Each Chargor mmust insure all insurable Assets with an insurance office-or undenwriter

accéptable 1o the Secutity Trustee, against 165 or damage by fire and'such other

risks: a3 the Secu %é’ty Trastee may: :ﬁp@nﬁ-iﬁ; from time’ to: time.: This insurance: eover’

miaintain: all other insurances nﬂrm-a-l_tij,p.--m'aintained by__;_ p‘f‘uﬁeﬁt : tz'o-mpames wiith

of thit Chiargor or 4 the Securly Trustee may require.

“Each Chargor must punctually make all premium-and other payhents necessary to-

Trustee: If, at. any time,-a Chargor fai s to Have the required:

Arisyrance ooy n_-;::la{:ﬂ or 1o groduce any feceipt sfuest orto depasit any

policy w‘r’%ﬁI-fhe-JE&cu‘rat}fTr"Lsﬁﬁe&*i,ir}i:ie-r" Clause 5 (Delivers of Documents of Title dnd

Rbyfiﬁtréﬁﬁrﬁ o :tjf”i E‘Eqﬁéﬁ‘ﬁ thig __S"Eﬁuﬁtyi -Tmﬁi’eé:ﬁmé},ﬁ_-' ta%e d_u_t--_:c'zjr ?EHEW any

instiranice i anyesum and: on aﬂy’ terms the Se{:ursw Tiustee thinks aporopriate and

rEcover the st @f {iﬂiﬁg S from that r:hargar

All manies received an any insirarice whatscaver in respect of logs o damage by

i su.fﬁ@f@' _ﬁss’ﬁfﬁ: orany pa ft thereof "_EWHEE‘Ehér -Eﬁéc’imﬁ ot

jation under. the cavenant.

contained in-this Clause: 20 Unsurance) or independently of or otherwise that. in-

putsuarice of such obligatior) shal as the Security Trustee requires either b applisd

in'making good the loss or damage-in respect of which the-monies are. recelved or

be paid to the Security Trustee in or thwards payrient of the midgries fof The time:
being secured by this Deed or such part.or parts:thereof-as the Security Trustee

miay Tequire.

ADMINISTRATOR

Trist @J iy ap;:mmt any ong or mioré gualified persons ta be. an administrator: ﬁf.-

any: Qhﬁ'{ﬁﬂ' tosack together or in dﬁpﬂ‘.ﬂﬂ&!’]ﬁ}!‘_ﬂf ‘theother or others a_g:h;{_‘éﬁ'm‘:ted o

thee extent applicable).
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212

213

&

gcil

a1 ahf;ed_‘- pemgns_-;.tgj; =

i this Clayse 22, 4 "qualifisd person” frigans 2 person who, und

Ary slich appointrient may b tiade pursusnt i A o €l under

patagraph 12 of Sthedule ; B‘tmﬂhei hsolvency Act 1986 {Administration application].

of by filing specified docomertts with thi o iirt under paragraphs 14 to 21 (inclusive)

of sSchedule B1 of the Insolvency Act 1966,

Iri this Clause 21,2 ‘-Tquafﬁe{i pierson™ meatis 5 persort who Under the lnsolvency

Ar:t 1936”5 : qgﬁi |ﬁer;i tar "a:;;il: as an .iat:lmii-.i'iétrétmcm‘* any- company or individual with

respact o which that person is appointed:
ReceveR.

Appointment of Recelver

At any 'ﬁiﬂ;E_’:‘éﬁﬁéﬂj’ ‘:h ESS'_. secy r‘it}‘ ﬁi;:e;c;m&se enforces h}a;: orif @ fiﬁarg;m: SO regusE s the

.g;bgﬁﬁ“ty; 'mgg-ég m wntmg at aray ’t"im'-é; ‘the :f‘s@a:uﬁw--'TrL;s.m& : rﬁ’aﬁj,’af-" {u'nzleegsa: préamdeci

8 'EEﬂEWse.r-.ﬂ:f all or anly part of the: Eﬁﬁ,uﬂtﬁi-aﬁﬁgﬂﬂr; 1o act

together _'E'i_lf'.ié_ﬁ)_ﬁﬁ'fﬁf}ﬁ:df_:ﬁfﬁyigf.ft.hei-:i'.";hfh'er or others appointed to the extert applicable.

Act 1985 i§ qualified to act as & Receiver. of ‘the: propérty of ‘any: comp.

individual with respect to which that person is appointed.

Powers of Recaiver

By Réceiver appolrted fn accordarice with Clause 221 [Appointiment of Receiveiy

shall (e.ubj&ct Ao any restrictions in the | mstmrnent dppmntmg him bu#;,

e than ﬁn@ Renewef i respect uf al! o Ay pari ‘ot the :Eez:unty Agsets, Bach.

sm:h “Recefver may fiinless t}’thﬁr@ ‘-'=-:.=5tat&t:i m any - document: appnmting ‘that

Receiver), axercise all of the powers conferred ofi 8. Receiver under this. Deed or
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unier the insolventy Act 1986 individudlly ‘and to the ewclusion of each other

- Recelver..

- powers and discrétions réferred 16 if paragraph (a) above inelude

{without fimitation) the right. power and/or discretion (a5 the case may be)

s

{2

i)

M

Take possession: (o take immediate possession of, get in-ahd collect the

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

-afer the date of his appointment;

‘Carry on business: to' ¢a Fry ey manage-the business of

Chargr, a5 the

Receiver may think fit or 16 concur in or ‘autherise the manggement of, or

Protection of -asséts; to make and effect. all repairs alterations,

improvements, replacernents, 'déwe'lﬁpment_ﬁj: ‘demolitions: and - insurances:

Assets and to commence and/or complete-any. building operations:on any
Land ‘secured ‘pursuant o this Deed ‘and 1o apply for and maiitain any
Blanning  permision

partmissions; consents or licerice

 building. regulation ‘approvals and: any other

. Ineath case a5 the Receiver may in its

absoliite discretion think fit or coneur in any of the foregoing:

Employees ‘and advisers: -to appaint -and discharge managers, officers,
agents; accountants, servants, workmen and other advisers fof the purposes
of this Deed, upon-such terms as-to remuneration or otherwise:as the:

rhay think proget and 16 discharge 4

Ay such persons appoitited by

& Charger;

Borrow money: 1o borrow mbney 1o the purpose of exercising any of the
powers, authorities and discretions conferred on the Receiver by or pursaant
fo this Deed and/or of defraying any costs, charges, lasses br expenses.

fincluding. the Receiver's remuneration) which shall be incurred by that
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i)

it

Chargor's business whether as'a going concern ar othierwise;

Sell assets: to e, exchange, grant options to purchase, license, surrendes,
‘mioney or realise’all ot any part of the Secur

Ahings féf"ﬁ"3?'"5@“ﬁfﬂéfaiiiﬂﬂ&?ﬂﬂ%ﬁiﬁﬁiﬁ@ of cashi; d ebentures orother obligations,

Receiver may think fit, Fixturss,

Acq uire assets::

'éﬁaggﬂ’r‘m -otherwise Tor the benefit 6f

other purpose to-raike and boréow moniey Sither dnéecini ot oii ihe sadiiby

ufity Asséts o any part

e Seclirity Asséts either in pr]

the-securlly constituted by this Deed or otherwise and genarally
terms ahd conditions as that Receiver-may think fit ang i person lending

the exercise of such power-or 16 see to the application of any money so

ratsad ot bormowe IEE; .

Sell business: fo sell o concur’in selling the whole ar any part of any

release, discliim, abandon, fUI 6 ofherwise dispese of convert intd

1y Assets by public auction or

private-contract and- generally i Such manrer and-onsuch terms s the

‘prejiidice to the generality of the Toregaing the Receiver may do any of these

Q;fg'f%ﬁtam without the consent

“of fhis relevant Chargor:

m_amu.ﬁim assets for such consideration and on such terins

“us. the. Recelver: may think: fit, to’ purchase outnight or acquire by leasing,.

: h'i'ﬁ‘ﬁ?gir "Fgﬁe“"s".izhg" ar-otherwise; any:land; buildings: plant, equipment, vehicles

or mateﬁalsmany m‘thﬁ't“ prmperty assetg ﬂ I r!g}‘gwmany degcﬂmm n : whs{;h

the: Receiver considers -ﬂEEES_Sﬁﬁi!_ 6F desiabie for the =_¢?§r§,¥y’i-ﬁ-g':_'; -

iiiprovement or realisation of any of the Security Assets or the businiessof 2

o Sectity Asset




e

i)

iy

v

such termyand at such rent iwrth ar wi-’ﬁﬁq ta premiy

‘think. proper and 10 restind, surrender and ‘stcept oragre

variation of any such contfact affecting gl

applicable). of

Compromise: to negotiate, settle, adjus

relating in any way'to the Secdrity Assets of any. part of them;

actions, suits st proceedings il relation 16 the Security Assets,

‘Leases, etc. to grant o agree 16 grant any leases whatspever and et bn

charter; sub-charter: f;i:'r;re;.__._:iieﬁafs_e ar. sell on condition. and to grant rights;

‘options, licerices b easements cver all or aiiy part of the Security Assets far

o' agCept a
surrender of ay lease: or tffﬁaﬁ;‘f}r -gF-Ji‘gUg'_%'h_-.fzgé.curiiy Asgets or agres to’ any

“wrany part of the Security Assats

“oh such teems as the-Receiver may, thin k;.ﬁt‘t__;{’-a_m'im:"izihg the: payment of money

‘t0 3 lessee o tenant 6n @ srrender. br Ay rént review

Uncalled capital {o call up or-requite the difectors or 'mem'be;m' [as«;

Chiargor 1o call up all o 4hy portian of the uncalled capital

ot the time being of a Chargor and to-enforce payment-of any call by action
iy the name: of that Chargor or the Receiver, as imay be thatight fit by ‘the

Recaiver):

refer toarbitration, Comipramize;

abandon dnd afrarige By e

accounts, disputes; questions-and demands.

with-or by any person‘who s or claiins ta-

Legal actions: to bring, prosecute; enforce, defend and abandon all such

of them as miay seem to the Receiver to be: -&-ﬁ;ﬁ&ﬁfﬁﬁiﬁéﬁ

Receipts: 1o give valid receipts for all mbneys and éxecite alt assuranicss and’

thirigs which may be :p-rmparf-r;m--desi?aﬁié for. r.eaii_:éﬁi'rr'gg m{«:Sm:u rqty ?&.ss._éis._;

Subsidiaries, ‘etci to form' a Subsidiary or Subsidiari ir i any:
jurisdiction-and transfer to:any sm::he'ig.ﬁBﬁs‘ﬁﬁzi'?fy--gf”ﬁﬂ_}i" other Cﬂmﬁﬁjﬁ}‘f?_f; biody.
corporate; whether or ot forred for the purpase; all or any part. of the

Security: Assets;
Powers, . discretions,  #tc: ‘to exercise any - powers; discretions, voting,

conversion or other rights or entitlements in rélation to-any of the Securlty
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“and to: complete or effect agyﬁtrazns.aeﬁ‘;:m entered ifto bya .-ﬁﬁaz_r;g:qrs and

comiplete, disclaifn, abandon or oy it o any of the putstanding contracts

or -arrangememf&: of & Chargor: zfeiﬁééﬁ.ﬂ;%. foror .=;~aff§$a:ﬁng all orany part of the

“Securty Assets; and

fmj “General pawem m de- all such other acts:and, thmgs Bs the Receiver. may

-6f ‘them: or i‘hﬂi’deﬁtat'-m- ronducive . to any: of j:he-.:_maﬂe.rs;,;_. POWETS O

‘autharities confetred on'a Receiver unider o by virtue of this Dead, fo exsrcise

in relation to- the- Sacurity Assets .or any part of them all such powers,

‘authorities and things s the Receiver would be-capable of exercising if it

wers: the abisolute beneficlal owner of them,
and fo use the rame of the relevant Chardor fof all or any of Such purpases.
P34 Remowval

ecurity Trustee may from time:to fime; by wrtiag refmove any Receiver appointed by

it (s0 far 8 it is [awfully able} 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:

224 Remuneration

{a} "The:;.Sermriiy Tm%ﬁﬁze ma}f From time 1o tirne, fi the reruneration of any Receiver

A mmmia*smn a::aic:u m&d by

mﬂf@mmef:m the gross amount. mf ail THGABYS rec&w&nﬂ or otherwise and may include:

remumeration in connection with: claims; actions or proceedings: made: or brought

eiver by a Chargor or any Giher persori ot the: performante of

discharge:of any ob igation Impuosed upon the Recelver by statute or otharwise) but
such remmiutieration shall b& payable by that Chargor sloiie, dnd séctions 100(6) snd:

{&j:}i the -Lﬂ-w:--cﬁf3z-ﬁm:p&ﬁ}%- Act 1925 shall ntmfs.appfg: in: relation 'Ei:a';::ar.jy--.-f-"tetéivea'- :

appoirited under this Deed,
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part of the Sacur

235 Extent of appointmeit

“The-exclusion of any Security Assets from the:appointment of the Receiver shall not preclud

“the Securlty Trustee from subsequently extendiig the Receiver's or Receivers' appointrient:

Har: ‘that of their. fe_p'ﬁ?ace-mmﬁi; to that part er -ag;rp;jfﬁiﬁ%tmg,anaihe; ‘Receiver aver any other:

ity Assets.

/226 No liability as:mortgagee in possession

“of it or the Receiver entering inte possession of the Security Assets o any. part of themor
~<for ahy other resson, be fiable to account as mortgagee in possession or be liable for any

o5 on realisation or for any default or omission for which:a mdrtgagee in .;:stézgs'ééfiﬁ;h.{mi'gi_h‘f: :

297 Agentof Chiargar

Receiver of -2 Chargor duly appointed by the Security Trustee: under the

@ e

‘powers:in that respect contaified Tn this Deed shall be deemed o be the agent of

.tha‘-t_.ﬁ?uargnrf?br'-ail purposes-and shall-as such agent. for ;_-:fl'é!-_pz.uff;:vt‘g_seﬁ-i&g- deermed

“t6 be in-the Same position as a Receiver duly dppointed by & morigagee under the-

Law:of Property Act 1925,

igor alone shall Be responsible for the contracts, éngagements; acts

:.'Eiﬂﬁﬁﬁiﬁﬂsi;-!ﬁéfau{ﬁf and losses of the Receiver:and for l?aéhi'liti‘eg-i'm:mrréd.':E:»y' thye -

“Receiver and rio Secured Party shall incui any liability for them by reason of the

- Securify Trustee appoiriting such Receiver-or for-any other reason whatsosver.

iued Parties shall, ior shall sy Recelver appoirited s aforesid; by reason



228 Security Trustee may exercise

Te the fullest s_e:act'ién%-. permitted 'I;:g,f__ faw; all orany of the: ;mwérs;_-_'auihmiﬁés-:.and-"diﬁcréﬁéns

‘which are cenferred by this Deed (sithér expressly o impliedly), upon a Receiver of the

Security Assets, 'may beexercised after the: securlty wreated: under this Deed becomes

‘mriforceabile by the Security Trustee in relation to the whole of sugh Security Assets or any

part-of them. without first. appointing a Receiver of such propertyor any. part of it or

-notwithstandinig the appolntiment of a Receiver of such proper

- or any: part ofit.
23 -APPOINTMENT OF AGENT AND CHANGES T0 CHARGDRS

qa)  Bach Chargor (otfier than the Ageiit) by its ekecition of this Deed pr ar Accession:

‘Deed irrevocably appoints the Agent {acting through-ane - or.more authorlsed:
signetoriesy: toact on its behalf as it agent fand the Agent dccepts such:

appointment}and irevoca by authorises:

() ‘the ‘Agent on s behalf to spply sl information conceming: itself

_- cr:shfempiafé&i by_'-’tké'i'é. Desd:to the: Sesﬁiritfy‘mﬁtéé and the Gther Secured

Parfies drid 1o ex@mm ofits behalf any Accession Deed oF other deed or.

.agm@m@nt m}mmhamr*sdmg that” they: may affect that’ ‘Chargor, - without:

further refererice t6 or the consent of that Chargor; and

(i) the Security Trustee to give any rotice, demand or other communication to

‘that Chargor to the Agent,

and.in each case the Chargor shafl be bound as though the Chargor itself had given

the notices anid instructions or executed of made the agreemerits or deeds.

{b)  Where the Chargar is @ member of

"group of companies and/or fimited liability.

partrierships;-a company or limited lisbility. pa r'thérfvs:hip:mag become an-Additional
Chargorif

i _'ﬁsﬁﬁﬂ-_’ﬁé‘r;zuﬁw-3‘“?%1;15*&@& -'appmveg-?th‘e addition "J:ﬁ-'fhét-}-_pmpuﬁed Additional

Chargar;
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ges

AT

o

o

o

{ely

2

‘charges, losses, liabil

“and on b

‘) the Agent and the. proposed Additional Chargor deliver to the Security

Trustee 2. duly ca.m_yiﬁ%eﬁ..and i-‘exemfedz'ﬁht«:aegéiaﬂ% .ee_ﬂﬁ';?auﬁ

) the Seciifity Trustes Has feceived dil of the documents and ofhier svidence:

for its kihvow youricu stomer:checks and any c@rpma%e- ‘autherities s 1) de
“by the Secutity Trustee in telation o that Adddional Chargor, sach in form

.and substance satisfactory. to.the Securl i};Tmsm&

- EXPENSES AND INDEMNITIES

“Each Chargor shall.en:demand pay to-or reimburse: the: Secured Parties and their
-norminess, agerits or Delegates on the'basis of a full indemaity on an after tax basis

‘the amount of all commissions, costs (including legal costs-and remuneration),

s 7and expenses-and other sums reasonably incurred by the

Security Trustee (whether acting:in its personal capacity or-as-security tustee for

“of the Seen fed Pattigs or any. other Secured Party anc any of their

nees, dgents or Delegates) in connection with:

* the inspection or valuation of the Securty Assets;
rnaking & defmaii for paymenitof the delay Tn Feceipt 6 payments under this Dosd:

“a failure: by any Chargor to_perform its obligations under this Deed or otherwise

“breach any ferms of this Deed; and.

',;.téﬂepmsewaﬁnnl enforcement ﬂn:ihe‘.ﬂﬁem;ﬁf;eﬁ. _pr._esewaigiéﬁﬂ-;ar; E_=]}_5:Et;r;em_gh-1;':ﬁf“anéy

result of any 3¢t or omission

byyor _;:f‘rnce-e&i-ngsffi_nv&!wfng_,_.ﬁ-tﬁat. Chargor grany. third ‘party ‘together wrﬁh Interest

‘gn the amotint payable in accordance with Clause'3 (Agreement fo paj).

. Each Chargor shall on demand pay to or fully indemnify the Secured Parties o other

nominee or agent on an after-tax basie against all-losses. actions: claims,

“commissions; costs (including legal costs; expenses, proceedings, and remuneration),
charges, losses, liabilities, .expenses and . othier sums and expenditure which. the
::'Eec-u-ﬁ:ty; Trustee _':f:i{wﬁ‘efﬁﬁrn-a&ihg inits personal capacity or as secyrity trustee fmi"

‘and ori behalf of the Seciréd Parties) or any other Secured Party and ahy of theif




243

fal

(b

25,

fisinirees O agents may suffer; pay oring

onably, n connéction with

ANy, _;g_m-@m; ordischarge in-respect of the Secu red Obligations (whether made by

‘thiat Chargar br a thid party) Becotning void, voidable, ineffective dr unenforceatle:

for any: reasons whatsoever,

“Whisre; pursuant to Clauses:24.1 or 242 abbve, a sur is paid to such Secured Party

(or their nominees; agents:or Delegates), the refevart Chargor shall, in acdition, pay.

‘10 the Secured Parties {or their nominess, agerts 'or Delegates) in respect of value
H{ifjﬂd ta:sc

(exeept where the payment falls withir Clause 24.3(b) below); sugh ambuint as equals.

By value added tax tharged tothe relevant Séture&if? iy (ot their nominess,

agents or Defegates)in respect of the matter which gives P"’iﬁﬂ m the payrment and’

“which the rélevant Secured Pa-nq,-.r-_-(m their néi mmﬁe@&;&geﬁts-zm Dezl;egateaj- cartifies:

is rict fecoverable by it by Tépayment or tredit {such certificate to be- cum:iusw& i

the absence of manifest errar); and

on-any feimbursérment of or indemnification for-any. commissions, costs, -.;-it:HargEE;;

exp@nsm o other ltﬁm?mrufr&d b;f the relevant Secured P&rty {or their fiomirees,

ageﬁts o DEFegateg} s gger

hat Chargm Such At @y equaﬂs ﬁ'le amount:

msfsﬁctmi : 5;4"@':& : _i:tgﬁ:‘i.@' : _ﬁﬂaﬁ}iﬁ_.‘lg . that{:harg@r a8 ._mc_ipiﬁ&_n-ti-qfﬁ th & .-ne3i-9man”éﬁguppi_y'}‘ :

Each Chargor agrees that no Séclred Party will be held responsible for any loss

suffered as-a. Et?_suit--gjf;exe:rt::iée ot ‘or failure o exercise by the: Security: Trustee or

any other Secured Party of its rights under this Deed. except i the case of gross

rieg I'?Q.E-nﬁ?' orwitiul default of the relevant Secured Party.

SET OFF

The Securit Trustee or.any.other Secured: Paﬁ}’ smay at anylf"time:a and from-time to

due-ard: piaya-tjEé-z-by:.a i;har;g_ﬁ:r 1o .--i‘h‘aa-wiﬁét:uﬁl-iy- ".l'ﬂ_:5.51*.@9_';i E-njg':_{irthei‘-- -'SE:«:UF.@.-:?J : _.Par-&gg




252

253

26

261

262

-:ab;l?i_g;aﬁ"cm ._.ﬁw'ﬁﬁ-efher ar-not - matured) owed by fha.--iﬂéezu'rui’é_ya_ “f?mgt';ega, “any f:;}%h_eg,r

‘Secured Party and/for any other member of the Barclays Group 10 a Chargor,

‘Pursuant to thie rights in’ the preceding sentence, any Secur

and/or

iy ‘other member of the Bartlays Group and is: Uipaid against (1) any

regardiass of the: p:E&E‘EE of payment;: Booki ng branchi or currency of aither. Qléz:i*l_:i_gﬁaﬁ_m-

Awith the difference between the amouits in () and (i} being the Set off Amount,

‘regardiess of the: place.of payment, baoking braneh-or currency of sither obligation.

riyinay {and the

_ 'y Trisstee ma_ direct @ Seciired Pi 'rﬁ;g or other members of the Eaﬂ:iays Gmup

‘1ol debit an Bccount held by any Chargof with-amy Tember of the Barclays Groop

-by-a‘n amaunt ip to and indidine g;’ the Setaff Amount.

If the obligations are in different carenicies, ‘the Security Trustes and any othér
:-:S@éCI'_L;E"'ijﬁ:“Féfﬁyz'-'f@'jiaf,_i"’iﬁﬁﬁ?’éﬁ’f éiiﬁéf..‘éﬁ?l{giﬁﬁbhsE_?f a market rate of exchange i its

usual course of business for the purpose of the set off and if whir colvertad it

ledves the ‘Security Trustee or Seclired Party (as - applicable} with less-than' the
amount due the relevant Chargor must-make good the amount of thie shortfall ot

demanid.

The:Security Trustee-and any: ather Secured Parly may, inits absolute discretion

estimate the' amouiit of any lisbility of a Chsrgor which & ¢ontingerit o

\nascertained and thereafter set off such estimated amount:and NG AMGLT ééﬁ-aﬂ.

‘discharged.
'DISCRETION AND DELEGATION:

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

miade under this Deed by the Security Trustee or any Recelver may be exercisad or

misde from tinte ‘o mmmabsmuteandmfmwmd discretion” without 4ry

‘Each of the Secudty Trustee and any: Receiver may &t ahy time deldgate. all ar any

‘of the rights conferred on it by this Deed:

Bageaz




263

64

265

271

272

(a

e

©

“The delegation may be made upan ;

‘Under no circumstances shall the Security Tris

‘any ‘ﬁi&;éiy@r- _e:-r:'a_r-%:sj,t:'_:ﬁ#_éfiegém"ﬁrfiqr_.a'ﬁy- t‘;’;fﬁ cer, agerit or-employee-of any -ﬁif”--.‘ih’@ﬁ

y:terms and cohditions {including the power’

o -5@:}53‘*{-*%%}‘31@.“&}- “and subject to-any restrictions as- the Eé'tuﬁ"éﬁfiﬁz"frumée or the:

Redeiver may think fit..

Suth c;t__éié'jga_’;eiﬁm rioshall not pmﬁiude%lthﬁrihe '5@:5&12@&@#’&' exertise of suth: pOWer;:

autherity o discietion the Secifity Trugtee o7 the Receiver teelf of any sibsequent

delegation or revogation;

‘be fiable to any Chargor of any other person: as a result of or in connecticn with'

any ;iy::t;-_.:ﬁ'&ff&d;l-t;i:;smff_sﬁi'orjtm rrlscontuct o ithe _paﬁt ot amgfffiﬁ@-iégat&;

TRANSFER AND DISCLOSURE

The Secured Parties may at any time: sell,“assign; novate; securitise or otherwise:

alk-or part of thisr ?Eg_ﬁté-ia_nﬁf%:ir_*g'ﬁfii;gaﬁ;jﬁgi'iﬁ*‘i-re%;{ieaf of this Deed 1o any:
personat any. i{ime' {a Transa%reﬂj Each :Eﬁ.a_rgm'r-i'aﬁﬁsernfsf-: to the:disclosure by the:
Secured Parties 'of ‘any iformation and dotumentation: ditsctly. orindirectly

concerning this Deed to any prospective or actusl Transferee:

The  Secisred Parfies miay disclose any fiforfiation relevant o this Deed in the.

Sﬁ-(zufﬁd Faﬁ:ieﬁf pggmgé;fnn;"&f&i‘&ﬁﬁﬁ to-each ﬁhﬁrgﬁm and the :E;Etuﬁiy Assets te

ther member or affiliste of the Bardays Group and our or thei

rafficers;

directors; employees; auditors, partners, consultants and professlonal advisers;

& governimgnital, banking, taxation br other reglatory suthority

‘the Baiclays Group from time o fime:

any person who-may otherwise enter into contractusl Telations with any member of

the Barclays Group I conmection with this Deed;




) - any persen to whom information is required or requested to be disclosed by any
‘court - of competent. iﬂfﬁ?ﬁi@i‘@ﬁf]iﬁf gowernmental, ‘banking, takatiofi of oiler-

fiar body:

“regulatory althority of sim

() any rating agency (including Its professional advisers) to enable the rafing ageficy

tocany but

@) each other Chargor,

Y any ceedit refereiice agency; and.

@ any other obligor.in respect of all o part of the Secured Obligations and any

affiliate; hoiding company or subsidiary thereof

27.3  No Chargor-may assign or otherwise transfer any of its rights or ebligations arder
this Deed.

78 FORBEARANCE

“eercisin g any a‘rg it; power or: p-f'i;iﬁi_ége:;u nder this Deed will im p':ai'if- at orbe construed’ asa

o partial exarcise of ‘any right, power. ar privilege: will ‘Aot in any
. circlimstances preciutie any ather or fufther exercise of it or the-exercise-of any other-right,
“power or privilege:
29, COUNTERPARTS |
 This Deed ridy be executed jn any number of counterpaits, each of which whén executed
‘and deliverad -Sﬁéllf'.:hé-?-.aéﬁ-".'ﬁfﬁﬁ’iﬁai:--’ﬁ!‘sﬁlﬂ cgiich muﬂiﬁfﬁarts ikl f"?ﬂ?‘iher:-t'::m_siihj"te one

Instrumgnit
30 NOTICES, COMMUNICATIONS AND DEMANDS

30 Any fotice; communication or defand undeér of in conneclion with this Deed shal

biesinwiitini and:shall be delivered personally, or by post to the Autherised Address

and, if giver by any Sex

ted Party, may be' matle of given by any marager, officer

or agenit of that Secured Party or of any branch-of that Secured Porty.
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304

305

{8

e

a1

“which-is sent by postin a first-o
‘before the: last. tmﬁectmn ﬁ:ﬁf Immrs me thi

-been made on-any day,

Barclays: S_@ﬁur;;tg Trustee ..letfg;i:...al : B I

‘Birminigharn, B2 2XE and shall Gl be sffective Wwhen actually received by that

against any other Chargor anid/or any th

Any notice, communication ‘or demand ‘made or delivered undér orin connection.

with this Deed to's Ehargm et 1he Agerat’-ws_l n«niy Em--eﬁeﬁwa in‘the ¢ase of alefter

155 prepaid Jelter where available: and js posted.

At 1000 am.on the rexs: 5ucceedmg v:lay mp{m which:a

: delwﬁry of fetters is made:

Any.niotice to-any. Secared Party, shiall be addressed 1 m wmmg and sent by m}ﬁi o

'_mess ieﬁdirsg Services, PO Bo¥ 16276,

"fSJIZEEUI'iIE!{f..:F%E‘E’}f;:.

“Any riotice, commiunication or demand made or delivered to the Agent will Be

deered to have been: rmiade 'ni}?':@g}ijv_;%md to gach of the: Chargors:

:Demands under. this. Deed may be made from time to thne and, at any time, the
Aimbilities and mb]¥'g;§fi=‘zﬁn&-ﬁf e;ach‘.-"-'thargmf Ghder thiEDEEd may be enforced,

rrespective of:

vihether:any:demands, E-t'ém or. :pmceeeﬂfiﬁ_gg '_g‘rgf b@mg ar have bigen: iade of "%;a?;:ap

whether ar i what order: any secumy ’m i -::h O Se

ireid] Party may b &mmim.

Al notificatioris: of determinations givén or ade by ahy Secured Party $hall bie

eoriclisive arid binding on the Chargors, except iri-the case of manifest error:
MisceLLANEOUS PROVISIONS:

If at.any time any one:of the provisions of this Deed is.or becomes invalid; iflegal

o unenforceable i any respect under any law, the validity, legality and

<of the remaining  provisiohs of this Deed shall not in- any way be

affected or impaired. .

bageds




313

Ir4

415

32

321

22

This Deed has beer executed as a deed by the Chargors

“stherise specified.

s Doed, unfess:

Notwithstanding any. term of this Deed the: consent of any person who is not a

inté under or i connection with 1

Unlesss otherwise specified, the Secured Parties may, subject to this Clause'31 and-

This Deed s intended th take ffect a5'5 deed notwithstanding the fact that any

party may only execute this Deed under hard.
GOVERNING LAW AND JURISDICTION

This Deed and any non-tontractual obligations-arising from:or in connection:with:

'f"sf‘g:l?itfm commence proceedings against any party in any. other jurisd
iescably waives.any objection o the ground of venue or inappropriate forum or

any-similar grounds:

and signed by the Security Trustee;

“gach Finance Party and the: Barclays Account Bank and is delivered on the date stated at

‘the beginning of this Deed..
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SCHEDULE 1 THE PARTIES -

Jurisdiction -

| Registration

Mumber

| Registered Address |

| kimited:

| Enighind and Wales

T

Chantry Dane; Legh |

1. Eye {Zﬁrremaﬁ

England and Wles

| ros0sssa

The Agent

 Jurisdiction

Colntry. of

| Registration

| Nurnber

| Registered address:

| Gentre timited

Englarid and Wales

10408594

| 2122 Bocking lane |
| Greenhil, Sheffield, |
| Yorkshire, S8 78P




SCHEDULE 2 - FORM -OF AEEEESIDN DEED

“THIS ACCESSION DEED is iade ori: (@)

" Between

(1

__.:[Inzerk HﬁME GF_ EGMP&NY{LLP] ;i,‘mmrpmratﬁaﬁ i o

‘Eye Correction Centre Limited {incarparated in Englard and Walss with registered
Atimiber: '“f?..ﬁi?'ﬂﬂﬁﬁ?%}i for itself and for the Chargors

{the Agens;
1 with regi

._MF‘&H fLLF’ MU‘MEER_} of; Tnsert | REGISTERED: | |

‘Barclays Bank UK PLC (Corvipary Mumber 09740322) of ¥ Churchill Place; London
E14'SHP (BBUK):

‘Barclays Bank PLC (Company Number 01026167} of 1 Churchill Place, London 14
SHP (BEPLG; and

_ "Baw:%ays Eecurrty Trustee L:rmte& {Eﬂmpaﬂy Number 19325314} of 1 Churchill
' "F'Im:e Ltm‘;ém EM SHP actmg frv-its e pacits fa.ﬂﬂtﬁtﬂ'f‘ii}! frustoe: ffur and on behalf:
“of the Securid Parties (the Security Tristed.

Whereas

“This Accession Deed. is supplemental ‘to a Debenture and Cross Guarantee dated: [+]

Betwaen, inter alla; the Ag

the' Chargor(s) (as defined-therein). and the Security Trustee

o ﬂeﬂmﬁtm and Cross Guararitee).

It is agreed &€ follaws

1

(a}

DEFINITIONS AND INTERPRETATION

Definitions

Save o the ewtent otherwise:defined in this Accession Deed, terms defined in the

Debenture and Cross’ Guarantes have the same meaning when used inthis.

Accession Deed.

Faige 48



By

(l} ':E’iause& ”i 2 {fm :

iy Al the provisions contained in the Debenture and Cross Gt

Interpretation and: other provisions

retation) and 31

‘Debenture and Cross: Guarante@; are j'mmr“;mramd

;-they were set crut m ful in this Aacesﬂian Deeﬂ l:am sov that references in:

thase Clauses 1o this Accession Deed shi

Accession Deed.

sarantee in relation

1o the semn‘ty created by it aﬁd-_--ai-l'*i’the peAers 'anedf--'nghis:mﬁ‘i&rmmﬂ'-:s;:wa":*i-.:th& :

‘Debenture and Cross Guarantee shall extend.and apply to the security created’

‘b this Accessicn Deed.

(iify '-bﬂ:'_"“__e.-'.Eiel.ﬁ&ﬂtjur&'rsﬁ{i' Cross Guarantee and ‘Accession Deed shall be read:

together and constrisd a5 ene instriiient.
ACCESSION OF ACCEDING CHARGOR.

The Acceding: {Zhargnr agrees to be a Chargor frar the: .gnu:_'_”_'.f'.'_j : of the Deben

anit Cmss Guarantee with immediate effect-and: ag_rees to be bound l;‘ay all of th&,-

terrns of the Debertire and Cross Guararites as it it-had originally béen a party to-

it.
AGREEMENT TO PAY

The: Av:cedmg Chargar, ‘as pnmafy obl igt:ar and not: ‘merely: as sumty ‘covenants: with:

the' Security Trustee that it """"harg"_:_-'r:m demand the Secus@d

Obligations on the datefs) on which such Securad Obligations are expressed 1o

become due r apply and in the manner provided for inthe document under which

liability for such Secuted Obligations arises..

The Acceding Chargor unconditionally and irrevocably;

(i} quarantess to each Finance Party punctual performance of all of sach other

Chargor's paymient obligations to each Finarice Paty;
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'*'a’i#}?ﬁe:"ef?éﬁmus Brovisions). -of the-

is Accession Deed "ﬁs‘"i‘f'i’

e -.mn_stmeds as references i this:

iy Receiver in:falation to) the Yecurily tréated by the’




©

i} undertakes to each Finafice Part

 The coverants and obligations contained i th

swith the Bensfic of the privisions sef

i granted in respect-of all the fight; title-and interest.

that whenever another Ehargﬂr does nat:

: pay:-aﬂyfg:;am ﬂf m Sezc:ured (}E:vk:gatmns whehy f:fut-:«'m %;hrsss rﬁalwanst Finance

‘Party, it shall immediately. on demand pay that amount {in what

-.'denum-f'ha‘féﬁﬁzaar i it warg;;fihe:-pﬁl’iﬁi;iiﬁsa:i-.:@hfi lg&ﬁa“d

(i agrees with ‘each Finance Party that it dny obligation guarantesd By it is or

as an independent ‘and

becomes- unenforceable, invalid or tegal, it wil,-

priary obligation; indemnify each Finance Party immediately on demand

-against any: r:ﬂ%i:- claims, «charges, expenses, tosses-or Rability it incurs as &

result of ansther L“Zhargcjr noi-paying any of part of the Semre{i {}E}[sg stions
awhich would, but for such unenforceabil ;ty, nva. u:iﬂty o ii]ﬁ»gag hav

payable by it orf the date wien i would have been due. ‘T‘héamﬁ:\um p&yabéﬁf;

by the Acceding Ch rgor. under:this ind emﬁ'flt)_r_ :{meaniﬁgj '_f'mr-,f‘_the -mga_id_;a e ﬁ_ﬁf: :

deubt, that thie Acceding Chargor is requited to fully reiimburse the rélévant
Finance Farty} will: pot esceed thé amount it would have had to pay under -

: f?ifi"é--z'ﬁéfﬁ_%iﬁ‘sﬁ_i'?ﬁ- Diwed and/or the Debenture afd Cross Guarantee if the amourit.

tlaimed had been recoverable on the basis of a guarantes..

fiven subject 1o and

tin Schedule 3 [Waiver of Defonces and

'Qw%maf of R@rf?m of the: E!Ebeﬁtur’e and f:rnss Guaramee by ﬁhe ﬁcﬁ&"___‘ hargar

“jointly and severally with sach ofher Chargor.

‘CHARGES

General

All-secn nb_,r created bythe Acced) ng -:ﬁha:ggﬁr .undér,; {mg{:iau s¢ ,gr is:

0 coninuing sectity for ‘the ‘payment and discharge of the Secired

"@bi;ig‘éifiém; :

{ily granted with full title guarantes;

(F-any), present and

future of the Acceding Chargor inand 1o the relevant Security Asset and.
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{iv)

ranted in favour of the Secutity Truste to hold on trust for and. mbﬁ'hﬁﬁ

ot the Secured Parties,

(o) Fined charges.

' T’ﬁ_e_twﬁp:gedjng E%ij‘rgrggr-ipﬁaxg es by way of first fied charge:

i

)

ik

ity

all L Tn England and Wales ow vested in it and not registered ot the:

‘tand Registey;

“all Land ' Erigland and Wales tiow vested in it and registered zt the Land-

Regastry, :

-l attier Lasid which is fiow, or in the future biscomes, its property;

o the extent that they are not Land] all plant, machinery; computérs,

interest in -any ‘plant; machinery, co hicles, oifice ‘or other

equipment in its possession (bt excluding any for the time belng: part of

it stock-inctrade 6F worksin-pro ress) and the benefit: of 5l contracts,

licences and warranties refsing to them;

fio the extent nof validly and effectivély assigned pursuant to Clase (c))

(Assighmeny below) all Rental Income and the benefit to the Acceding

»ihangw

ay in the future become entitied in relation to the Land including (but rot

‘of such persons;
alf Sscurities;

:.-tﬁiiga.:13fjf5u_r§aﬁ3ce§f€mé%ratt's 'fﬁ_g;e;ther‘w%tﬁ,a'iil-__'E-ighté-:&iﬁ.d‘Eﬁfﬂ-rﬁégﬁ--é i the Tnstrance:

‘Contracts (including the benefit of all claims grising:and, to the extent not:
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i}

Gy

(‘iﬂ' it} .

The Acceding Charger assigns and:agrees 1o assign ail of

g

(]

‘subject toa fixed ‘charge in _"{“ayc:yrj ot i

ot have been-or may become Eessees,_-- S-U'br-Eésge'e'_s;-- I'fr:}-e-_nsees::b‘r:fdt:'r:;ﬂ;:ﬁi?ejfsﬂ';csfi

idly ‘arid effectively Sssigned: plrsuant 6 Clause. 40T (Assomment

below, all monles payable-under them),

“all of s present-and future goodill;

all-of its present and future uncalled capital:

“all of its present and future Intellsctuai Propierty Righits

8l trade secrets, confideritial information and knaw-how: owned or enjoyed-

by it now or i the future In any part of the world;

Al other debts now or ?i:r?i_":ﬁm--_'f.taiure.-.o_wiﬂg by it save fﬁr;’-_tﬁ:@_ﬁe drgsmgnn

fluctuating. accounts with- aséociates (e defined ‘i saction 345 of the.

{Companies. et 2006);

‘all of its present and future right, tite, benefit and interest Tn and to each

‘Fixed Charge Account and each related Deposit and

the benefit of all | nstruments, guarantees, charges, pledges and Gthier rights

‘o or T the fotiure available 1o it as seciinty. in r@ﬁpe“ct E}fdﬁy Asset ftself

@ Secuirity Trustee.

Assignment

sight; tile, estate and

mthﬂr-_ﬁnt&ﬁéstg dnvand tor

thie: Bental Income: and fha '---b'e‘.ne;ﬁf 1w 'iQE“aé"'ﬂtceﬁi’hg- ﬁﬁ‘&fgﬁr {i?iﬁ' all- other

rights and’ dlaims of the Atceding if_hargmr agamst;aiﬁ persons whi

any Land and all chargors and sureties for the obligations of sich persons;

the-benafit-of all guarantees, warranties and representations. given or made:

by and any rights of remedies against all of any professional advisors new



iy

i)

and the manufacturers, suppliers or installers of all planit; machinesy: fixtures,

‘erected.or to be-erected on.any Land and any other person; firm of company

‘the benefit of all

~ofany imrd pafty canser t‘whlth i rﬁqmred B athermsej it

it any time engaged by the Acceding Chargorin rel

fittings and otter equipment now or fiom time 1 time n the buildings

Rt or from tie to. time under contract"with or undera duty to the

Acceding Chargor and the beriefit of all sums recovered in‘any praceedings

against all or any of sueh persons;

Pro pmy Agr@:eﬁme his aﬁd the proceeds of any - claim, award

‘o judgement arising out of any. Propefty &greernent and a] surms paid:

payable to- the. Acceding Chargor  under or in respect-of any Property-

Agregment:

each Assigned Account and each related Deposit;

{to the extant that any Intellettual -‘F*i.rj‘pertycﬂigﬁtse are not ﬁapaﬁ?é: -:r;:ai'-fEﬂ:—éEhﬁg_'_

=_.charg@ci paursuam to Cladse A{B) {Fived charges,

ng_ht,-,tme-_a n_d.-

“interest (if any) in and to any and all damages. compensation reruneration;.

profit, rent; fees, royalties o ncome which it may: derive- from such.

Intellectual Property Rights of be awarded of shtitied o in respact of such
intellectual Property Rights; and

any siims: payable to it parsuant to ary Insurance Cortract,.

pruwﬁedmﬂt ncr%mmg inthis Clause: dicy shall constitute any: Secured Party-as:a

mortgagee in possession,

Floating charge:

fi¥

The Atceding Criataor chiarges by wiy of first floating charge all its present

and Tuture undertaking and: Assets: of whatever type and-wherever located.

Thie floating charge created by the Acceding Chargor under Clause 4(d)()

above shall be deferred inpoint of priority to all other security o security

inferésts created Under of pufsiiant to this Accession Deed

Palje 53,
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' NEGATIVE PLEDGE -

.
for the purposes of paragraph 14(2)(a)

)i

i) The flogting. charge created by the Acceding. Chargor under Clause 4

abovesiza ‘qu é_Eifﬁ}ﬁng :.'ﬁ%:x_ati'ﬁ_g' tha;rgé?*:
o Schedule B1 to the Insolvericy Act 1986 fincorparated by Schedule 16 of
the Enterprise Act:2002). Paragraph 14 of Schedule B1.of the Insolvency Act
! %ﬁ:’ﬁﬁ.'f-.:ﬁﬁﬁi?'f"j-'-th*ﬁ:--ﬁfféﬁﬁ=_f#3;f'!_"ff.?fEEd;_: -

Attorney

The Acceding Chargor, by way of secufity, iirevacably and severally appoints the
Becairly “Trijstee fﬁifé-ﬁ&_:__'gfgy{i'_'Héggéiﬁgf.i;ﬁ F ﬁﬁlﬁgaﬁ:ﬂﬂpﬁiﬂéﬂf under this Accassion
Deed) to be its attomey in accardaice with the provisions of Clause 17 (Further
Assivrances) of the Debenture and Cross Guararitee: The :ﬁ_EEEﬁ:i‘ﬂg-ffhaifg or-ratifies
and confirms whatever any attorney does ot purports to do pursUaNt foits

appointment under this Clatse 4(g)

Repwsenmitiony

The -Acceding Chargor makes the representations ‘set out ‘in Clause 8

%Rlﬁpre;&éméﬁmﬁ o the Debenture-ard Cross Guamntes on e date of s

agree that its execution will in no way. P‘réjhd ice-or affect any security granted by

-any-of ther by or under the Debenture and Cross Guarantes.

“The: Acceding Chargor shall dot without the prior written cénsent of the Security’

“Trustee:

iy create, agree 1o create Or permit to exist any tiust, interest or Security

interest. i_hﬂw:s-mevm ranking in. s -'=é3f".p:?!i gﬁf{ﬁ;}_._;ﬁf any-nature whatsoever

Aincluditig such.as. arises by oparation of law or any enactment) in; over or

BﬁECtmg alE or any Paﬁﬂf HfSS@ cuﬁty A 53Et 5o
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i)

o e g

The: Acceding Chargor Undértakes 0, the! Security Tristee that, save as sxpressly

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

() create any mortgage of any fixed or floating charge o other security over

any of the Floating Charge Assets: (thaihﬁef. -.haﬁé"iﬂg;_ : pﬁzéﬁﬁi‘ty ‘over; or-ranki ing

to, the Hioating. chargea created by this Accession

Dead: ancﬁ ‘the Debenture-and Cigss Guaraﬂtee)l or

rafisfer, Fﬂﬁﬂ‘wﬂhar dispose of any of the Flaating Charge Assets exncept

by waly of sale’in the ﬁ?‘ﬁﬂiﬁa@_:iﬁig’rse‘: of business:

IMPLIED COVENANTS OF TITLE

-Tﬁé :ﬁiiﬁééﬁaﬁfé};sét n;i:eé’ﬁ".*iﬁ' sections 3{"’1‘] .-’3‘{3}.&ﬂd E{Ej of the Law @fiﬁﬁ?@p&ﬁ}ﬁ_

other @hwsamhmdwwwg ia itwmpcfuw

conferrad By or lifder any. enactmient),

OWNERSHIP

The Acceding -Chafgor s the legal and’ bensficlal dwnerof, and has-good and

marketable Aitie: tay its Security Assets; in ‘each ‘casg free from secu rlt}-‘ I,uiher thaﬁ -

that created by or pursusnt o this Accession Desd) and restrictions and orerdius

covenants.:

DELIVERY OF DIOGUMENTS OF TITLE AND REGISTRATION
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“The Acceding Chargor shall, on the date of this Accession Deed deliver (or proture

delfvery) ta the Security Trustee of, and the Security Trustee shall be entifled to hold.

and retain during the Security Perind, all.deeds; tertificates snd other documents of
tifle 'FEE?:‘?E..ﬁ‘Q- o the property charged pursuant to this Accession: Deed (inciuding
any lease or licences veldting 1o it) where originalé thereof are not requiréd U be

registered.

T Acceding Chargor shall at any time:ss requited by the Securty Trustee, ex

"~ and: deliver to the: Segur !ty’ Teustee: any docaments aid transfiers o constitute or

perfect &t equitable or legal charge or a pledgé (3

~security Trustee's option)

over-any Securities, including uncertificated Securities within any clearing, transfer,

settlement anl/or depoasitory System, and givesany instruictions and take any actions
the: Security Trustee may require to achieve this,
The Acceding Chargor shall, |

documents and do all acts that'the Security Trustee may ressonably require to
record the interest of the Security Trustee inany registers relating to any registered

ntellectual Broperty Rights.

i {o enter a restriction i the following terms on'the retevant register of title:

“No disposition of the registered estate by the proprietor.of the registered
‘estate or by the proprietor of any registered chirge, not being a chaige
registered before the entry of this restriction, is to-be registeréd without 2

written consent signed By the proprietor for the time being of the tharge:

i the aceession deed dated | § infavour. of -Barclays Secuiity.
Trustee Limited (to fiold ‘on trust for and on behalf of the secured parlies
specified therein) as referred to i the charges register or their conveyancer’,

and

Prge o6



i) to enter an bligation to make further advances on the relevant register of
title:

{8} The Acceding Chargor certifies 1o the Land Regisiry that the Security Intefest created
ang EIT"CJF?pLEFSHEﬁt 'mi-'thifs ﬂt‘:t:&ﬁsibn ..ﬁe_ed idbes not ‘contravere By of %HE "-Frmﬁsians

o the migmorandunt or articles of ‘association or othercanstitutive documents of
the Accedi ng Cha rgor::

rgor shall, if requested by the Security T

stee, execute and deliver
to-the provider of any Insurance: Contracts such notices and other documents as

the Security Trustee may reasonably require In refation to the assigriment by way of
‘security:
qgi TheAcceding Chargor uridertakes' ot tamend, vary or waive the terms and
‘condtions-relating to any Instrance Contract Without the. prior wiitten conserit of
-the Security Trastee!

 CONTINUING SECORITY.

part; ‘and i} any dmendment, variation, restate

i, assighment; ‘Tepl -
refinaricing, novation or departure (however-substantial or-material) of, 1o or from
any docufient cons:

12 COUNTERPARTS:

coristitute one instrument,

when executed and deflvered shall’be an otiginal Al such.counterparts will togather

13 GOVERNING LAW AND JURISDICTION

Clause 32 (Goverirg Taw and jurisdiction) of the Debenture and Crogs Guarantes

shall be incorporated in this-Accession Deed: as if set out in full in this-Accession
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- Dead but 56 that reférences in that Clause 1o “thit Deed shall be construad as.

references to this Accession Deed:

T4 [SERVICE OF PROCESS

() The Civil Procedure Rules:regarding service and deemed service: will not-apply to

-anyletter or other commiunication notifying & claim or seivirig-legal proceedings

“under or Tn-connection with the Debenture and Cross Guarantee or this Accestion

 Déed, ‘which shall instead be sefved in dccordance with Cladse: 30 {Notices.
Commutications. and Demands.of the Debenture and Cross Guarantee-and/ar this

Clause 14.
<y Without prejudice to any ather mode of seivice allowed under the Debeiture and

‘Crass Guarantee or this Accession Deed, the Acceding Chargor

th

_ t arid Cross Guara
fand the Acceding Chargor confirms: that the Process Agent-has acceptad such

Appointimentl and

{u} agrees that faéél:u.re-_'hg an-sa_geni"fm service of process o ntzfy the‘ﬂm:e«:déﬂg

Chargor of the process will not invalidate the proceedings concenied,

ir:} i the Process Ag et is unable for any reason to act:as agent Tor service of process;
©‘the Acceding Chargor must immediately (and in any event Wittin 7 days of such
Evénf-":tafii:ﬁg_- ;.p-ia'c- } appiﬁi&nti -aﬁmthe:r-Ege-ntr-"'ﬂ_n:..-tierms'~;&Cﬂ&;&iﬂb§'&- tci *{thucur‘lt}f
""ﬁ'.?*-’ﬁf?@--’1Eﬁglfﬁg'fffh,iﬁwf the Security Trustee Ay appoint another agent: for .f_hi_‘é

purpose.

i The Acceding Chargor expressly agrees and consents to the provisions of this Clause

4

. vsiding T sqoére biackéts t be inserted i the Process Agentiwill not sgn this Accession Deed.

Fagesn




() [T Process Agent, by s exectition of fhis Accession” Deed, ‘corififing its.

:appolntment as-agent for service of process in relation to:any proceedings befora

..:amri_ fgned E:Jy the. 5Ecumy Trustee and Is: d&kwered on the tﬂam sta!ed atthe b _gmnmg of

“this Accession Deed.

..{*“Emw:utmn blocks: for ﬁamfa_ys B,Emk Pﬂ::" the. Ageng rﬁe m:m:sﬂw@ ffwgar fandd the:

 Process Agenti* to be inserted™ ]

A iRy rn ﬁqwﬁ‘ Ifm{k&th t;*i; km meﬁed :;;T ihe Fr{areﬁa A@sni sl wﬁ_‘;n Hhils: hresssinn iﬁ?ﬂd

o T B insereed it kg Ar:mdmg [ hmagﬂr & mmmmamﬁ A _[umdat&ian aithuizg ih&n Eﬂg}amﬂ amﬂ WS

- eithiee A Eniland and Wales ori

it the. Fmtfss &@Eﬁt ‘el t:cmntersngn thE f\CEESSIDr& Eﬁe&ﬂ
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'fhenﬂﬁﬁésjg unddar "thE'.':guamntéae._-z:g[asntéﬁ'-".b;f th

Bl The secutity

 Construction

Each Chargor acknowledges and agrees that the guarantes canstitiited by this Deed
‘shall be-deemed to be granted by each: Chargor to each Finance Party separately,
i ek siich Guarantee s Consttied By A separite nshurndnt ertBred by the
ﬁ?ﬁa;@mrﬁ; -and-such Finance 53i5:aﬁ-3g_'- {such: Finance Pa rﬁy ‘belhg th -:Qﬂeﬂ&ﬁﬂiaﬁjﬁ salely
forthe benefit of that Beneficiary. Any reference fo"the guarantee” in _;fﬁ:iﬁ_53"5!51?5’%@@?’? '
3 shall; accordingly; be-canstrued as-a reference to each such separate-guararitee,

‘anid any reference to "the Beneficiary” shall be constried as & referénce 10 the”

Qﬂ-a;rgorﬁ_ i such Eenéﬁﬁé&r}g"ﬁ g

< favaur,
‘Continuing Guarantes and Continliing Security

(@) TheHability of each Chargor shail not be discharged of impaired inany way

ity. voidability or unenforceabs

{11 by reason of the invalidity, avoldabi

regards any other of those persons or entities to this Deed or

‘Security Trustée or any other Secured Party releasing, discharging;.
- Commpou méi-’tj_g_;u&i&-ﬁi o _va_r_y}-ﬁg the liability -he-reu'mdérj of or mjﬁéﬁgg’a niy:other

-arrangement with; any other 5f those pérsons or enti

< ar (i) any change

“ini the constitution of any ther of those persons or entities.

o gudrantee: constituted by this Deed shall be a continiing

security anda continiing guarantee and shall extend to the ltimate balance:

~of the Secured Qbligations. and. to the performance in full of any and all.
~obligations-secured and guaranteed undér. this: Deed, regardless-of -any

intermediate payment or discharge in whisle ok in-part.

: Eaéjﬁ H-this: Deed coases to- continge in :fé.rﬂ&r_*?tEE'-S;éﬁu rity Trustee or a@y-.mther-

Secured Party may open s new account, or coftinue any existing: accatint, .
far-eath Chargorand the liability. of that:Chargor inrespect of the Secured
Chbligations at the date on which this' Deed. teases shall remiin régardless

of Ny pay_meﬁi's':i'ﬁ: or-out of any: such-account
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&y The sewnty araﬁ

d) I any dischdrge, refease or arrangement  (whether in respect of the:

‘obligations of any Chargor or any Security. for those obligations “or-

‘othieriwise) is made by the Seeurity Trustée or dny dthier Securad Party’ i

‘whale or in part-on-the-basis of any. payment, security or other disposition

-which ls avoided of must be restored invingolvency, bankruptey; liqlidation,

adrministration or analogous procedure or otherwise; without limitation; then
thie | i

ty of each Chargor nider this Deed will continiie or be reinstated

‘a8 1f the discharge; release or arrangement had not ocrurred..

Immediate Recourse

‘Each. Chmgm Waes: any ﬁght it may have of first m«qumng “the' S'EEUfEty Trustee or

“any: thr”E@mmdiParﬁ( 1o proceed against or @nfmm@ -any other rights arsecurity

“or clair: pa}*m&r’:t ffnm--an}r-: peracm {:nc[udmg amy mhw.chargm} betore: darrnmq.

:_From g F Ehar‘gm undr&‘fr tha guafahtee cohstituted EJ}! this Déed. The waiver applies

‘Ftespectiveiof aﬁy law or any prewsmn o tha cmmraw

Discharge and release

antee: ';cn.ﬁsfti'tuiéﬁ by 'tﬁis%-f -Ef'ééd '_{irﬁéy.' '-t:ié:;:'ﬁ'iﬁ{;kiﬁﬁm&d

v 4] z:ryzta]lﬁsatmn{th& nysfafkmtmn Amaum; wﬂi mciude

@ alcommitrments of a Chargor that may become actua liabliies in

ihie future:
fin’ . al tisbilities of a Chargor incurred during: the Notice: Period; and

i) ahy interest, Tess and other charges which-any Chargor owes the

Finance Party at therend of the Notice Periot but which-are not.

actuslly charged to any Chargars’ account until later.

Fae Y



Following payment of the Crystallisation: Amount in full by the Thargor

sepvirg a:-:-r_:f’%gﬂcmi:iﬁua:rfsfef- notice in-accordance with paragraph A8layof this:

Schedule 3 (the Retiring Chargot)

5 ihe Retiing Chargor shal be. reeased by esch ather Chargor
(togethier, the Continuing: Chargors) from sy Rability (whether
| past; _‘Ffr\é-aemi:‘-gr_ fiture-and wihether actial-of &0 ringent) to-make:
Eiﬂﬁtﬂbﬂtmnm Any Cﬂntmumg Chargor arising by reason ﬁf he.
performance by a ny Continuing Chargor of its bbligations. underthic

Deed;:

() each Continuing Chargor waives any: rights it may have by reason’

of the’ performance of its obligations under this Deed to fake: ths:

benefit: (it whole or in part ahd whether by way of subrogation or

I E‘C“rEd
Party of OF any Secufity faken plrdusnt to o in connection with this.

Qﬁﬁ:ﬁ as-__-;‘any-ﬁe;u_;re_d iigi:[:;.i_'ﬁit.y;, where: such EEQMS Ef’.‘-set-u-r.:i%}_r ‘are

granted by or i elation 10 the assets of the Retiring Chargor, and

il the discontinuancesof the Retiring Chargar's obligations under this
Deed pursiant fo Clause 18{a) of this Schedule 3 doss not affect
the obligations of the remaining Chargors under the guarantee:

constitiited by this Deed.

d‘i'gt'harg_e; reloaseor ..:a;fraﬁ__gezmeﬁ%- (whether in-respect of the:
ahs of any Chargor “or any~Security for those obligations or

otherwise) is made by the releva nt Secured Party. in whole or it part on the

any payment; secarity or other disposition which is avoided or must
b restored in insolvency, lfiquidation; -administration.-or  analogous
brocedure or otherwise, withtilg Himitation, then the labllity of any Chargor
«under this Deed-will continue or.be reinstated as if the- discharge, release

‘ot artahgerient had not sccrred.

19 Wm'nferuf E.Eefénms
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(@) None of the fabilties or obligations of any Chargor under the sécurty ard

‘guarantee constituted by this Deed shall be impaired by a Secured Party.

U} ‘agresing -

any - amendment, variation, restatemient, assignment,.

'rqpifacemém: r‘%z?‘}riaﬁc'iﬂg,_ novation - or depar’tum _ihmweum:

-Substantial or materall of, to or fmm any‘ document so that ‘any

“such amendmient, variation; 'fzﬁstatemieﬂt':aggégnmemf r@pt&‘cementﬁ :

i, navation: br departurs. {mdudm - any which: riay: higve .

hEﬁ?h made befare. the qg;nmg uf this. Eeed]i shall, whatever: its.

ature; ;_};;gﬁ; ,;b|-m:_i__}sr;ig “upon: eadh -Chargor v all. dircumstaricss,

‘notwithstanding that it may increase or otherwise affect the fability
ot any ﬂhaf@w

iy reﬁeasmc_:‘,e ar grarztmg any tirvie o ars}f mduigeﬂce of any [{mciudmgf

:'_W‘I’Ehﬂl.ﬂ mitation - precanditions’ for drawing

nider, ‘of. ﬁf aﬁy -braach of, any. dotument), 6 éntéring: info any

“wransaction o &rra;ng_em.eﬂis:-w_h;af@@e?er-%@?ﬂﬂ--ﬁr, i relation to an

“Chargar and/or any third party:

(i} ;*t:_&é];éﬂg;:af:c"p;;f%iﬁg; "mg dealing with; {‘mﬁzlrcmg, ahstawng frowt

‘and guaranteed under this-Deed in such manner as the relevant

‘Secured Party thinks fit:

Al 'El:'éitﬁi'ﬁ_@_,,--pr@ﬁng for, -faciepﬁng t::r-r"i':r:aﬂs;}:m‘ri?ﬁ%g__ any 'pa_;_.fmenff-”'.'i'n
fespect of the Secured Obligations and ‘any other obligatiors
secured and guaranteed under this Deed in:any composition by, or

winding up of, -any principal ebliger and/or any thife party: ot

- abstalning from so claiming, proving for, accepting or transferring;

B

b amalgamating with any other. company or person. whether the new

company thus formed shall or shall ot differ i its name, objects,



ter and constitution fiom the

M - company when: f&rmsd sand: may be: ;:rraceeded

insteadt of the Secured Party.

{b)  Each Chargor expressly. confirms th

SEamount ade available under any of the documents including, without

liriitatian, am '}s:ra{'riia:jﬁx:‘ﬁrl -;f;;fif‘{..jex-;&rjsigm.-;gf_f.fﬁ?‘xe_-fg’:s_gEpa:xseﬁfﬁ:‘:_iﬁ whsch En};:.rfétili_’ty_

andfor experises associated with the foregoing.

No:deductions

shall b made’in full withott any. deduction or withhalding whatsoevar (whéth

Ceounterclai, disties, takes margesurmﬁw r”WﬁP} Hlegs s

deduction ar: WIthhaidmg is réguired: by law, in which. évent. the relevant Charger

"‘by the Secured: F*arty will- eqsal the full amsunt which the Secured Pany would Have

‘received had no sy :i_h-;i&;juman_,a;:w;;.h_i_]q_t;r;i;__ﬁg;?:;;E:aﬁ,: mgd&.._

‘Preservation of the rights of the Beneficiary

la) The security and guarantee constitiited by this Deed {s.to be in‘addition 1o

sand isnot to -ﬂ;_réjuéi?iﬁﬁg» or 'h’e?_i_'p-_rzéjuiﬁ}'iteﬁ {by. : a:n-y-_mtlﬁ‘gr %Q.uaran&e or security
{Eru: udiﬁg} éﬁjf-'-ﬁi‘héf g-ﬁéféﬂié@iﬁrf seclrity signed: by & Chargor which the

i Sﬂmrsw_“s’rustee orany other: Eet:u red Party iy Fold now ar in the future}.

ity hab e under the security and guaramee constituted

Page-t

scured. Party, it being-the
intent that this Deed shall remain.vaiid and effectual in all respeets:
and For all purposes in faveur ot and with reference to an suﬁh
G AN
erforced in the same manner’ tr:} all intents Er‘ﬁd purposes as sf Stifﬁ,:

W company ‘had been: .:engessﬁﬁg ‘ramed. in-and referred 1o Hersin

it intends that the secirity and
guararitee constituted by this Deed shall extend fro time to- fime to-any:
thowever fundamiental] variation;: renewal replacement, - refinanting,

increass; extensicn of addition of or to any ;_@f-._tjﬂ;guimgﬁtsa a-:mﬁﬁm;j aﬂy:-féf:ﬁi'l_i_ty:__:

or amcunt iight be niade available frarm tirie 1o time and any fees, costs

Il asunts payable under the secutity and -guarantes constitnted by this Deed

‘shall. pay the Secured Party-an’ addmmnal arfiount sg that the: miet amount. r‘ét:ewe:si.



by this Deed whether of bt any other guarantes of security is valid and.

“enforceable of continues in fore. -

B} IFa Secured Party receives any payment o security fromi & Chargor or any

‘other person and a Saciired F’a"i}f i later ordered undér h&tﬁﬁ.veﬁ‘?}; .:;EEV_II"S- o3

restore the position to what/it would have bees Had it nét réceived that

'-pa}fmem ar stau:a_rntg.rr fach ﬂhargar will be itabte as if the Secured Farty hiad

never rec&w a:é:'ﬂ,the payment br security,

Sluspense account

ﬁzfi_iﬁ_ge.-__rggi:?;}fa'r‘jﬁﬁ;S&%urﬁg:ifiPam?;_n;j_a?j’.v ‘at any time and for such time s 1t thinks fit plate

and keep any ambunts: received, recovered or realised under t.he...'-.sa.ea:u-ff‘ii_y and.

‘guarentee canstituted by this Deed or under such other guararitee or security, to

the tredit of an account of & Chargor or of suich: other "f;":eEi’ﬁiﬁﬁ-’_{i’f.-a-ﬂ_}rj:f'as': the relevant

-Eéa:urgd_{_ Party: thmkg ﬁ;t {wﬁh'ﬁut.;-1ﬁiab'i'iit}+ {0 pay interest' therean), and the relevant

‘Secuired Party is riot obliged to.apply any armount so received in or towards the

discharge of the Secured Obligations.

‘Deferral of Rights

(3 Until thevend of the Security Period, 3 Chargor will not exercise aiy fights

which it may Fave by reason of performance by it of its obligations under
this Deed:.

{iy  to'beindennified by a Chargor or in respect of any othet person;

{iy toclaim any corttribution from any guarantor or other persaty in

respect of the Secured Obligations;

iy to take the benefit (in whole or-in partand whether by way of.
subrogation or otherwise) of amy rights of the Secority Trustee or

_any other Secured F"aﬁy under: any: document or.of any: guaraniea.

eturity iaken pupsuant to,or in connection with, the

‘Dbligaticns’ by the: Secmty Trustee or - amy other Secured’ F"arty



(b))

given a-quarartee, undertaking or indemnity:

) fo exercise any fight of set-off against any Chargor o any other

person;. andfor:

competition with the Secu fity Trustee: or-any other Secured Party.

) HaChargor tecelves any benafit, payment or distribution in relation to:such

ts, it shall hold that benefi;

fiecegsary 10 endblecall amadnts which may e o - payabie _
Secured Party by the Chargors to be répaid i full on trust for the Secured
Party and-shall pramptly pay ortransfer the same to the Secured Party or

a5 the Sacired Pafty may direet for application.
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SCHEDULE 4 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK
Tt Account Bank/otier inancial institution.
Date [ ]

Pear Sirs,

W give you. notice Hat by ‘& debenture and. -cmsa_.;g_garaﬁ_ﬁ%a dat&ﬂf[ﬂ] {ﬁeﬁmtum afmf :

Cross Guarantes) e fiave sssigned to Barclays Security Trustee Limited (the Security

Frusteel all of vur nights; titlerand intérest in-and to the ‘accaiints listed below: ma.iﬁtaiﬁed

with your [Account Bank/othier

R
‘replacement; ‘subdivision or - subaccount of such: '::-ax:tﬂuﬁffsé}f ‘and the debt or-debts

‘represented thereby:
Account Name: I
St Code, o
Actount No,: i
Lrepeat fistas pecessan]
the Accounts)

We 'iwr'evﬂ'ﬁaﬁ.ﬁg_'finst_m-::t_-‘ aﬁ_@gﬁ'-fr‘&u‘%hjﬁfr’i’ﬁé you 1o .-_;ii_i‘sf-c?iéifsﬁ-;i‘t‘ﬁ*tij‘&"Sé}cu;jrjr_t;g Trustee without any
reference: to or further authority from us and withsut any inguiry by you as to.the

;j;usfifﬁ"‘caﬁnh for-such. -d?mqlﬁ:;ssure;-. suich: i_ﬁfﬁﬁma_t:i;ﬁﬁi_. ;-‘e"l:af;i'ﬂg :gt‘.a;'_the-j Hccou fits: m.,;;a}'i:'r_ltai_zmﬂ with

‘you from time totime as the Seclirity Trustes miay request you to disclose to lt-

‘Bage T



With effect fram the date of your receipt of this potice:’

L

@ Instructiong affacting the above Accounts are to be terminated.

and sl payments and communica

T —
it Sﬁm hﬁy'"j%mﬂﬁ'a::“r i@ftS erder [with a copy toushand.
B}l rights, inferests and beriefits whatsoever accruing o/ or for the’ benefit of

Dumciy&ﬁ ' ahgmg fl"ﬂm the Accourts mkﬁﬂgm thaSecurgty Trustee:

This. Jetter and all non-contractual obligations arising out 6f or'in conhection with it are

governed by, and will be construed i accordance with; the laws of England.and Wales,

Plesse acknowledge raceipt of ths nolice by sighing the ackriowledgement on the enclosed
Yolirs faithfully

[Please note that this-notice is.only to-be completed i (i)' ‘has been agreed that you are

ngg ity gver EL ﬁcﬁﬁuﬂtheldWfthan@thgrban[gﬂr fi!‘iar'tmaf lﬂﬁfliutm n.ﬂr{n]

nter Chargor Namel

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

of -ﬁss_ig'-‘nmemtf by-__.ﬁs:cmni:lﬂﬁﬁk

To: Barclays Security Trustee Limited, {the Security Trustee)

Date: 1]

‘Dear Sire

‘time:standinig to: the crédit of thie ollowing accounts which are malntained with us and the

debt or debts represeted thereby:-
[List relevant aceounts herel
{the Accounts).

Weconfirm that the balance standing 16 the Accourts at today's dateis:[+]; no fees or
pe i

ve deposit,

chatges are payable in respect of the Accaunts and there aré no restrictions on (g

yiment of ‘the credit balance'on the Accounts: {except, in

the expiry of the relsvant pericd) or (b) the creation of Security aver the Accounts in favbis

‘ot the Security Thistee 6t any third party.

We uncondiionally and irevacably waive -all fights of set-off, lien, combination. or

eonsolidation of ‘accolints and security in respect of any Accounts. and sirilar fights

thowever described) which we rmay have: now-or: I the future in respect-of each of the

Bechunts o the balance thereoh t6 the xtent that such fights relate to amouints Swed to

s by, the Assignors:

W confifm that we have not received riotice of the irferest 6f any third party-in any of the
Accounts:and will not; without the Security Trustee's prior-written. consent, amend or-vary

‘any righits attiching 16 the Accounts.
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 We will act onlly'in dccordatice with the instriictions giveir by persohs authorised by the.
o EEEUFIW Trustee andwa shall send all statements and other notices gj{fiiana by us relating to:

the Acc N

10 the Security Trustee,.

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

bﬁ'gew ned by, and will be tonstriet

Yours faithfully,

forand on behaif of

- Aerount Bank/ather Financisl institugion]
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EXECUTION PR&ES

For and on behaH’" of Bam:iays Eank UK PLC

For and on behalt :t.xﬁffEéfd:éjgs ‘Bank PLC

Forand o by

half of Barclays Security

Trustee Limiled

For arid o behalf o Barclays Bank UK PLC

s Bardlays Account Bank

Janice: Frasm

Head th:lszsaﬁa L@ndmg E}peraimns

Jarnice Fraser:

Head W-hi_:f_-léésa telEndmg ijerat s

cale Lending Operations.

Head Wholesale Lending Operations:



.‘?hﬁ.ﬁﬁaigbstg.;:___-' _. R

EXECUTED 25 & DEED by ECC UK West
Limited acting by wo 'ésmﬁiﬁiﬂ-‘ﬂ-‘ﬁfreaa-csfﬁ} i

ahdits secretary

© EXECUTED =5 a DEED by Eye Co
 'V:ft§ﬁﬁ%@ﬁﬁHaﬁ-_ :

© Name of Difector {in BLOCK

“Sighature of Director/Secretary

SMpey

| Neme of DirctorfSecstary

L mger




The Agent:

EXECUTED s a mm é:ay Eye tmreﬂmn; SR

twm dtrﬂ{turgfa"- .

Centre leltmi a::tm

director and it Semtaw ' . Signatare of Director

-'Eignamr@ m’ Dlrmmrf’éeammry

.. .. Q&jmﬂf .:.:.

_ Name ﬁf Dlreﬁﬂrfﬁeme’iaw {m -
- BLOCK CAPITALS)
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