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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

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

Company number: 11234341

Charge code: 1123 4341 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th November 2019 and created by ABACUS 5 LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 3rd December 2019 .

Given at Companies House, Cardiff on 4th December 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Barclays Security Trustee Limited -
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a njd

Barclays Bank UK PLC
- {the Barclays Account Bank).
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IMPORTANT - PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED

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

) This is a Debenture including fixed charges over the assets referred to in Clause 4.2 (Fixed
charges), an assignment of the rights and assets referred to in Clause 4.3 {Assignment} and a
floating charge over all of the other assets and undertaking of each Chargor in Clause 4.4
(Floating charges).

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

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

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

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

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

IF A COMPANY/LLP INCORPORATED IN ENGLAND AND WALES EXECUTES THIS DEBENTURE, ALL
PARTIES UNDERSTAND THAT THI5 DOCUMENT (INCLUDING ANY ATTACHMENTS) WILL BE AVAILABLE
FOR INSPECTION BY ANY PERSON AT COMPANIES HOUSE.

Barclays is a trading name of Barclays Bank PLC. Barclays Bank PLC is authorised by the Prudential Regulation Authority and regulated by the
Financial Conduct Authority and the Prudential Regulation Authority (Financial Services Register No. 122702}, Registered in England. Registered No.
1026167, Registered office: 1 Churchill Place, London, E14 SHP,

Barclays Business is a trading name of Bardays Bank UK PLC. Barclays Bank UK PLC is authorised by the Prudential Regulation Authority and regulated
by the Financlal Conduct Autharity and the Prudential Regutation Authority {Financial Services Register No. 759676). Registered in England.
Registerad No_ 9740322. Registered office: 1 Churchill Place, London £14 5HP.

Barclays Security Trustee Limited is authorised and regulated by the Financial Conduct Autherity (Financial Services Register No. 783115). Registered
In England. Registered No. 10825314, Registered office: 1 Churchill Place, London E14 5HP.

Barciays Mercantile Business Finance Limited. Registered in England with company number 00898229 and registerad office at 1 Churchill Place,
London E14 SHP. Barclays Mercantile Business Finance Limited is an administrative agent of Barclays 8ank PLC. Barclays Mercantile Business Finance
Limited is an appointed representative of Barclays Bank PLC which is authorized by the Prudential Regulation Authorlty and regulated by the
Financial Conduct Authority and the Prudential Regulation Authority (Financial Services Register No. 122702). Registered in England with company
number 01026167 and registerad office at 1 Churchill Place, London E14 SHP.



THI_S D_EED is made on the date specified on the front page of this Deed. -

By:

(1}

(@)
(3)
(@)

(5)

6

The entities listed in Schedule 1 (The Part.res) to this Deed mcludlng the Agent (each a Ghargor and
together the Chargors); . .

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

"."Barclays Bank PLC {Company Number 01026157) of 1 Chiurchill Place, Londan E14 SHP (BBPLC);

Barclays Mercanttle Business Finance leited (Company Number 00898129) of1 Churchlll Place,‘ .

London E14 SHP {BMBF]

Barclays Security Trustee Limited (Company Number'10825314) of 1'Churchill Place, London E1'4-7 ‘
SHP, acting in its  capacity as secunty trustee for and on behaif of the $ecu red Partres (the Secnrity
Trustee);. and

Barclays Bank UK PLC (Company Number 09740322) of 1 Churchlll Place London El4 5HP (the :
Barclays Account Bank).

IT1s AGReeD as follows

DEFINITIONS AND INTERPRETATION

1
“Definitions .
11 In: this Deed, each of the following expressions has, except where the context othiarwi‘sg

requires, the meaning shown opposite it:

Accession Deed means a deed of accéssion in a form and substance satisfactory tothe Security
Trustee and suhstanttai!y in the form.set out in Schedule 2 (Form ofAccessmn Deed) by which
a person will hecome a party to this Deed as a Chargor;

' Accounts means each of the accounts openéd or maintainéd by edch Chargér with an.y bank, -

' bi.lilding society, financial institution or other person {(other than the Barclays Account Bank)

- (the Assigned Accournts) and each of the accounts openied or fhaintainéd by éach Chargor with

' ‘the Barclays Account Bank (the Fixed Charge Accounts) from time to time (im;lﬁding any

renewal, redeéignation, ‘replacér-nent, suhdivision or subaccou'nt of such account) and the debt
"or debts represented thereby; R

Additionai Chargor means a company or limited liability pa r'tnershlp whlch grants. securlty in
- favour of the Security Trustee by executing an Accession Deed

Agent means the Chargdr identified in Schedule 1 (The Parties) as t_hg Agent;

Assets means all of a Chargor's undertaking, property, assets, nghts interests and revenues,: C

whatever and wherever in the world, present and future, and mcludes gach or any of them; -
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Authorised Address means the |ast address given to the Security Trustee for a Chargor's place
of business (or any one of them if more than one) or registered office;

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

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

Default Rate rmeans:

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

[\:}] if no default interest rate is set out in such decument, a rate per annum equal to the
cost {without proof or evidence of any actual cost} to the relevant Secured Party (as
certifled by it) if it were to fund or of funding the relevant amount plus 2 per cent. per
annum;

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

Deposit means all sums deposited or to be deposited in each Account, together with all other
rights and benefits accruing to or arising in connection with each Account (including, but not
limited to, entitlements to interest), together with all accrued interest, wherever deposited;

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

Environmental Claims means any claim by any personin respect of losses or liabilities, suffered
or incurred by that person, as a result of or in connection with any violation of Environmental
Laws or Environmental Approvals or giving rise to any remedy or penalty that may be enforced
or assessed by private or public legal action as a result of Environmental Contamination or any
application for any interim or final judicial or administrative decree, injunction, cease and
desist order, abatement order, compliance order, consent order, clean-up order or
enforcement notice, stop notice, improvement notice, prohibition notice or revocation order
in respect of Environmenta!l Contamination or any other remedial action or action to comply
that a Chargor s obliged to undertake pursuant to Environmental Laws in respect of
Environmental Contamination;

Environmental Contamination means the following and their conseguences:

{c) any release, leakage or spillage at or from any site owned or occupied by a Charger
into any part of the environment of any toxic, poisonous, noxious or polluting matter
or hazardous, detrimental or dangerous substances or thing;

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

{e) any designation of. Land as contaminated Iand for the purposes of Part IA of the
Environmental Protection Act 1990;

Environmental Laws inciudes all or any laws, statutes, rules, regulations, treaties, directivés,
bye-laws, directions, codes of practice, circulars, guidance notes, orders, notices, deman'd_s,
decisions of the courts of any authority or any other body whatsoever havingjurisdiction which

- at any time relate to the environment or Environmental Contamination or standards of . -

conduct appiicable to the Land or the occupatlon or use of the Land or the operatlon of any
business from ar using the Land; :

* Finance Parties means BBUK, BBPLC and BMBF;

-Floating Charge Assets means those of the Assets that are for the time being co’rhprised inthe .
floating charge created by Clause 4.4 {Flogting charges) (or in the equwalent prowsnon in the -
.Accesswn Deed} but only insofar as concerns that floating charge; -

lnsurunce' Ccmtracts means all insurance a’rj_d assurance contracts ahd pp[itieﬁ now of in the
future held by or otherwise beneﬁting-a Chargor: ‘ :

{7] which relate to Assets the,msélv-es subject to a fixed charge in favour of the Se;{urity
Trustee; or ‘

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

intellectiial Property Rights maahs patents (including supplementary protéctioh ertificates),

. trade marks, service marks and designs {and any applications for any of them), utility md'délé.-

design rights, copyright, database rights and rights; title, interest and benefits in respect of

domain names, logo, get-up, computer software, brand -and frade names, know-how,

- confidential information; inventions, moral rights, trade secrets and Fights in passing off and
il other intellectual-property rights and interests (whether registered or gnrégister_ed) _and all .
Tights under any agreements rélating to the use or exploitation of any such rights (including'

- faor the avoidance of doubt the. right to receive revenue or. rayalties) and, in each case, any .

- . extensions or renewals of, and any applications for, theserights;

Land includes freehold and Ieas'ehbld, and any-bther estate i'n, land and (_'outs,id'g England.and
Wales) immovable property and in each case all buildings and structures upoh'énd all things
. affixed to Land Including trade and tenant’s fixtures and fittings (but exciudmg, in the case of
leasehold property; landlord's fixtures). and fixed plant and machmery,

Notice of 'Atcount Security means a notice of s'ecurity in substantial'lv the form as set outin
"Schedule 4 (Form of Notice of Security to Account Bank} orin such formas mav bé specified by-'

the Security Trustee;

- Property. Agreement means: afl - present and future agreements, contracts, optlons or '
" undertakings fororin relation to the creatlon of any estate, interest or rlght in or over the Land
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{including, without limitation, in relation to any lease, licence, tenancy or right to occupy
whether on a fixed term or periodic basis);

Receivables means all sums of money receivable by a Chargor now or in the future consisting
of or payable under or derived from any Asset referred to in Clause 3 (Agreement to pay) (or
any Asset referred to in the equivalent provision in the Accession Deed);

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

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

SDN List means the Specially Designated Nationals List maintained by the Office of Foreign
Assets Control of the US Department of the Treasury, or any similar list maintained by any
Authority;

Secured Obiigations means all money, obligations and liabllities now or at any time in the
future due, owing or incurred in any manner whatsoever by each Chargor to the Security
Trustee {whether in its personal capacity or as security trustee for the Secured Parties) or to
any of the other Secured Parties whether actually or contingently, whether directly or
indirectly, whether solely or jointly with any other person and whether as principal or surety,
including, without limitation, all interest, discount, commission, fees, charges and expenses
and together with any matters relating to or arising in respect of those meneys, obligations
and liabilities;

Secured Parties means
{h} the Security Trustee;
{i) the Finance Parties; and

(i any Receiver and/or any Delegate;

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

Securities means all stocks, shares, debentures, debenture stock, loan stock, bonds and
securities issued by any person {other than a Chargor) and all other investments (as listed in
Part Il of Schedule 2 to the Financial Services and Markets Act 2000) including all rights and
benefits arising and all money payable in respect of thermn, whether by way of conversion,
redemption, bonus, option, dividend, interest or otherwise {including in all subsidiary
undertakings or the certificates for which are now or in the future deposited with or to the
order of the Security Trustee or which if uncertificated are held in an escrow or other account
in the favour of the Security Trustee or held in the Security Trustee's name or in the name of a
nominege to the order of the Security Trustee);
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1.2

@

Security Interest means any mortgage, charge, pledge, lien, assignment, encumbrance, right
of set off or. security interest whatsoever, howsoever created or arising or‘any other
agreement, arrangement or court crder having substantially the same economic effect as the

' 'foregomg,

Security‘Pejrigﬁ means the period beginning on the date of this Deed and ending on the date
on which the Security Trustee is' satisfied that all Secured Obligations have. been

-Lrncdndit_ionally and irrevocably paid and discharged in full and all facilities made available by .
each of the Finance:Parties t¢ each Chargorhave been cancelled;

: §et a_ﬂ’ Amount has the meaning gi\}en to it in Clause 25.1 (Set off);

' Subsrdmry means a subsidiary. undertaking within the ~meaning. of section 1162 of the

Ccmpames Act 2006 and-.

?‘-Trgnsfer,ee’ has the meamhg given to it in Clause 27.1 {Transfer.and diééfosure}. ‘

Interpretation

In _this:Deed, except;\_vhere the context otherwise requires: -

i) _referenoes to the Secured Parties (including references to the Secunty Trustee and the

Fmance Partles) include references to any of their respective nommees agents :
Delegates successors in title and perrmtted assigns and transferees and references toa
- Chargor include references to their respectlve SUCCESS0rs in tltle and perrnltted assigns
and transferees,.

{ii} unless otherwise indicated, references ta the Security Trustee mean'th'e Security Trustee

acting in its capacity as security trustee for and on behalf of the Secured ,Pa'rt,ies;

{iii} winding up mctudes any winding up, reconstruction, admrmstratlon dissolution,
.hquldatlon bankruptcy and any-analogous procedure or step ‘under any apphcable law;

{iv) if: a Chargor consists of more than one entlty, the ||ab|hty of each such entuty shall be ]mnt
and several and the terms of this Deed shall be construed accordingly;

) a Char"gor_ means an original Chargor and/or-an Additional Chargor; -

' {vi} - réfei'ie__rice‘e to any deeti,-insfru'rnent, certificate, agreement or contract_.(tncluding this

,.De'e'd') or a ﬁrovision th’ereof shall be construed as a reference to that aeed instrument
: certrficate agreement or-contract or, provision as from time to time variéd, novated
amended, supplemented or replaced (however fundamentally);

i) expressmns 1mport1ng the singular shall |nclude the plural.and vice versa and words

denaoting any gender include all genders,

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

legislative miodification, re-enactment or any substitution of such statute or provision
and-,"w_h_ere applicable, any equivalent statute or legislation in another jurisdiction;
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(b)

{c)

31

3.2

{a

{b)

{c}

(ix} atime of day is areference to London time; and

(x) references to a person shall be construed as a reference to any individual, firm, company,
corporation, government, state or agency of a state or any association, trust, joint
venture, consortium, partnership or other entity {(whether or not having separate legal
personality).

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

This Deed and each Accession Deed (if any} shall be read together and construed as one
instrument so that all references in this Deed to "this Deed" shali be deemed ta include, where
the context so requires, each Accession Deed which has from time to time been entered into
by Additional Chargors and all references in this Deed to any "Security created by this Deed"
or "Security created pursuant to this Deed" shall be deemed to include any Security created
by or pursuant to each such Accession Deed, and all the powers and rights conferred on the
Security Trustee and any Receiver or Delegate in relation to the security created by this
Security shall extend and apply to the Security created by each such Accession Deed.

SECURED PARTIES

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

AGREEMENT TO PAY

Each Chargor, as primary obliger and not merely as surety, covenants with the Security Trustee
that it will pay or discharge on demand the Secured Obligations on the date(s} on which such
Secured Obligations are expressed to become due and in the manner provided for in the
decument under which liability for such Secured Obligations arises.

Each Chargor unconditionally and irrevocably and jointly and severally:

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

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

agrees with each Finance Party that if any obligation guaranteed by it is or becomes
unenforceable, invalid or illegal, it will, as an independent and primary obligation, indemnify
each Finance Party immediately on demand against any cost, claims, charges, expenses, losses
or liability it incurs as a result of another Chargor not paying any or part of the Secured
Obligations which would, but for such unenforceability, invalidity or illegality, have been
payable by it on the date when it would have been due. The amount payable by a Chargor
under this indemnity (meaning for the aveidance of doubt, that a Chargor is required to fully
reimburse the relevant Finance Party) will not exceed the amount it would have had to pay
under this Deed if the amount claimed had been recoverable on the basis of a guarantee.
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3.3

34

4.

41

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

Default interest on the Secured Obligations, shall accrue in respect of any overdue amount
from its due date or, in the case of any cost, charge, loss, liability, expense and other amount
referred to in Clause 24 (Expenses and Indemnities) from the date such amount was expended,
paid or debited on account by the Security Trustee or any other Secured Party (without the
necessity of any demand being made for payment thereof), in each case, up to the date of
actual payment (both before and after judgment) at the Default Rate. Any default interest
accruing under this paragraph shall be immediately payable by that Chargor on demand by the
Security Trustee or any other Secured Party. Unless otherwise agreed, such default interest (if
unpaid) will be compounded with the relevant overdue amount or cast, charge, loss, liability,
expense and other amount referred to in Clause 24 (Expenses and Indemnities) on a menthly
basis but will remain immediately due and payable.

CHARGES

General

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

{a)
{b)

{c)

{d)

4.2

continuing security for the payment and discharge of the Secured Obligations;

granted with full title guarantee;

granted in respect of all the right, title and interest (if any}, present and future of that Chargor
in and to the relevant Security Asset; and

granted in favour of the Security Trustee to held on trust for and on behalf of the Secured
Parties.

Fixed charges

Each Chargor charges by way of first fixed charge:

(a)
(b}
{c)

{d)

all Land in England and Wales now vested in it and not registered at the Land Registry;
all Land in England and Wales now vested in it and registered at the Land Registry;
all other Land which is now, or in the future becomes, its property;

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

and warranties relating to them;
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{e)

N

{g)

{h)

{i}

{k)

n

{m)

(n)

43

{to the extent not validly and effectively assigned pursuant to Clause 4.3(a) (Assignment)
below) all Rental lncomé and the benefit to that Chargor of all other rights and claims to which
that Chargor is now or may in the future become entitled in relation to the Land, including (but
not limited to) all rights and claims of that Chargor against all persons who now are or have
been or may become lessees, sub-lessees, licensees or occupiers of any Land and all chargors
and sureties for the obligations of such persons;

all Securities;

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

all of its present and future goodwill;
all of its present and future uncalied capital;
all of its present and future Intellectual Property Rights;

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

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

all ofits present and future right, title, benefit and interestin and to each Fixed Charge Account
and each related Deposit; and

the benefit of ail instruments, guarantees, charges, pledges and other rights now or in the
future available to it as security in respect of any Asset itself subject to a fixed charge in favour

of the Security Trustee.

Assignment

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

a)

(b)

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

the benefit of all guarantees, warranties and representations given or made by and any rights
or remedies against all or any professicnal advisors now or at any time engaged by that
Chargor in relation to any Land and the manufacturers, suppliers or installers of all plant,
machinery, fixtures, fittings and other equipment now or from time to time in the buildings
erected or to be erected on any Land and any other person, firm or company now or fram time
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(d)

(@)

0

a4 -

{a) .

{b)

o

4.5

(a)

(o)

to- time under contract with-ar ‘under a duty to that Chargor and the benefit of all sums

recovered in-any proceedmgs against all or any of such persens; : -

the bg’h_‘g’ﬁ_l; of'—_all Property Agreemeri'ts and the prbceeds of any claim, aWa,rd or judgement’
. drising out of any Property Agreement and a_!l-é‘,qm_s paid or payable to that Chargor under or

in respect of any. Property Agreement;

* ‘each Assigned Account and all related Deposits;

- {to'the extent that any Intellectual Property Rights aré hot capable of being charged pursuant
". to Clause 4 2 (Fixed charges), whether by reason of lack of any third party consefit which is

requrred or other\mse) its right, title and. interest (if any) in and to any and all damages,
compensation, remuneration, profut rent, fees, royalties or income which it may derive from

such Iitellectuat Propertv Rights or be awarded or entitled to in respect: of such Intellectual :
- Property nghts and' '

' any sums payabl_e to.it pursuant to any Insurance Contract, .
_provided that nothing iﬁ this Clause 4.3 shall constitute any Secured Party as a mortgagee in ppsses’sio’h.— :
-Floating charges

'-"Each Chargor charges by way of first floating charge all its present and future undertaklng and
 Assets of whatever type and wherever |ocated.

‘The.flaafing charge created by each Chargorrrunder Clause 4.4(a) above shall be deferred in

paint of priority to all other security or security interests created under or pursuant to this

" Deed. -

The floating charge created by each Chargor under Clause 4.4{a) above is a“qualifying ﬂoét_i_ng i
_chargé” for the purposes of paragraph 14(2){a) of Schedule B1 to the Insolvency Act 1386

{incorporated by Schedule 16 of the Enterprise Act 2002). Paragraph 14 of Schedule BT of the

) Insolvency Act 1986 shall apply to this Deed.

: (-.‘onirgrsign gf-.ﬂuat_ing‘cha_rges

By rlotlr:e; Subject to the insolvency Act 1986, the Security Trustee may by notice to each

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

Accession ’Deed) into fixed charges as regards all ‘or any of each Chargor's Assets speciﬁed:in

the notice at any time. At any time after the floating charges created by this Deed {or in the
" equivalent proviéioh in the Accession Deed) have been converted to fixed charges, the Security

Trustee may by notice, subsequently reconvertitintoa floating charge by_ notice in writing.

Automatic conversion: Subjeéct to the Insolvency Act 1986 and Clause 4.5(c) (Moratorium)
below, the ﬂoaﬁng charges created by this Deed shall (in addition to the circumstances in
which the same will occur under general law) automatically be converted (without any notice)
inta fixed charges over the Assets; rights and property of each Chargor: ‘
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(i

(ii)

(i)

(iv)

]

()

{vil)

fviii)

{ix})

on the convening of any meeting of the members or directors of that Chargor to
consider a resolution to wind up that Chargor or put that Chargor into administration;

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

on the appointment of a liquidater or an administrator {whether out of court or
ctherwise) to that Chargor;

on any person levying or attempting to levy any distress, execution or other process
against any Security Assets of that Chargor;

on that Chargor ceasing to carry on business or a substantial part of it or ceasing to
be a going concern;

on that Chargor stopping making payments to its creditors or giving notice to
creditors that it intends to stop payment;

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

on the holder of any other Security Interest whether ranking in priority to or pari
passu with or after the charges and security contained in this Deed or that Chargor
appointing, reguesting the appointment of, an administrator, an administrative
receiver, receiver, manager or receiver and manager in respect of that Chargor; or

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

{c) Moratorlum: the floating charges created pursuant to Clause 4.4 (Floating churges) may not
be converted into fixed charges solely by reason of:

(i)

{ii}

the abtaining of a moratorium; or

anything done with a view to obtaining a moratorium,

under Schedule Al of the Insolvency Act 1986.

46 implied covenants of title

The covenants set out in sections 3(1), 3(2) and 6(2) of the Law of Property (Miscellaneous Provisions})
Act 1994 will not extend to Clauses 4.2 (Fixed charges), 4.3 [Assignment) and 4.4 (Floating charges)
above. It shall be implied in respect of Clauses 4.2 {Fixed charges), 4.3 {Assignment) and 4.4 (Flooting
charges) above that each Chargor is disposing of the Security Assets free from all charges and
encumbrances {whether monetary or not) and from all other rights exercisable by third parties
{including liahilities imposed and rights conferred by or under any enactment).
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4.7

Ownership

" Each Chargof is the legal and beneficial ownér of; and has good and marketable title to, its Security
Assets, in each case, free from security (other than that created by or pursuant to this Dead) and
) Festrictions and onerous cuvenants '

. 51

%

53

.54

@

(b)

55

56
T 'aﬁy Insurance Contracts, such notices and other documents as thé Security Trusteg may

‘DELIVERY OF bDCUMENfs OF TITLE AND REGISTRATION

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

deeds, certificates and other documents of title relating to the property charged pursuant to
this Déed (mcludmg any lease or licences relating to it) where urlgmals thereof are not requnred_
tG be régistered.

-Each Chargor shall at any time as required by the Security Trustee e.xecute and deliverto the

Security Truétee any documents and transfers to constitute or perfect an equitable or legal

" ¢harge or a pledge (at the Security Trustee's option) over -any Securities, lncludmg :

uncertnﬁcated Securities within any clearmg, transfer, settlement and/or deposntory system,

- .and give anv instructions and take any actions the Security Trustée may re_,qu,lre to achieve this.

_ Each‘Ch‘argjo'r shiall, if réquested by the Security Trustee, eitecute all such documents and do all

acts that the -Séc'urit\f Trustée may reasonably require to record the ‘interest of the Security

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

Each Cha'r'gor undertakes to make or grocure that there'is made a due application to the Land
Reglstry in respect of any Land that is registered land (with the Chargor’s consent as proprietor.
of the relevant registered estate):

" to enter a restriction in the fq_llowi_hg'lterms on the relevant register of title:

7"‘Ndj disposition of the registered estate by the proprietor of the registered éstate or by the

proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for thé time

" being of the charge in the debenture dated | ] in favour of Barclays Security Trustee
-Limited fto hold on trust for and on behalf of the secured partfes speciﬂeif therein} as referred
T to in‘ the charges register or their conveyancer”; and

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

‘Each Chargor certifies to the Land Registry that the Security Interest created under or pursuant

to this Deed does not contravene any of the provisions of the memorandum o articles of
association or _othér constitutive documents of that Chargar. '

Each Chargor shall, if requésted by the Security Trustee, execute and deliver to the pro’vjdgr of

reasonébly require in relation to the assignment by way of security.
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5.7

6.1

6.2

7.1

{a)

(b)

(c)

£ach Chargor undertakes not to amend, vary or waive the terms and conditions relating to any
Insurance Contract without the prior written consent of the Security Trustee,

NOTICE OF ACCOUNT SECURITY

The execution of this Deed by the Chargors and the Security Trustee shall constitute notice to
the Barclays Account Bank of the security created over each Fixed Charge Account and each
related Deposit, and each Chargor irrevocably instructs the Barclays Account Bank that it shall,
and the Barclays Account Bank confirms and agrees that it will, upon any direction by the
Security Trustee or persons authorised by the Security Trustee following the service of a
default notice or following any failure to pay any of the Secured Obligations when they fall
due, only act in accordance with the instructions given by the Security Trustee or by persons
authorised by the Security Trustee in relation to each Fixed Charge Account and each related
Deposit.

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

RIGHTS UNDER SECURITIES
Unless and until this Deed becomes enforceable or the Security Trustee directs otherwise:

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

all voting and other rights and powers attached to or conferred upon the Securities shall
continue to be exercised by each Chargor for so long as it remains their registered owner; and

the Security Trustee will, where it (or its nominee) is registered as holder of the Securities,
exercise all voting and other rights and powers attached to the Securities, as each Chargor may
from time to time in writing reasonably direct {and in the absence of such instructions the
Security Trustes, ar its nominee, shall not exercise any such rights), and the Security Trustee
shall instruct any nominee for the time being registered as holder of the Securities accordingly.
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72

(a)

~(b)

©

7.3

21

(@)

At ary timie a_ndif'rom time to time after this Deed becomes enforceabie or the Security Trustee

* directs:

“all and any dividends and- other distributions accruing on or deriving fr.bm the Securities

(notwi'thstanding that they may have accrued in respect of an earlier period);including Without .

' fimhitation, all i money pavabie in respect of them, whether by way of conversion, redemptlon
- bonus, ophon dlwdend mterest or otherwise shall:

= iy - if received by any Charger (or any nominee of it), be held on.trust for. the Security

T_fusteé_and (if reguested by the Security Trustee) immediately. be paid and
- transferred to the Security Trustee; and

iy .wl;i—eh‘,ah'd if received by the Security Trustee {or its nominee) shall form part of the

Securities and be held by the Security Trustee on the terms of this Deed as additional
security (and, if césh;' be paid into a cash collateral deposit account and may be
applied by-the Security Trustee at any time and from time to time thereafter in or
* towards the discharge of the Secured Obligations as the Security Trustee thinks fit);

b

. following the Security Trustee serving notice on each Chargor, the Security Trustee (or its
o n_qmirie‘e_‘_)f may from time to time exercise (and may from time to time direct the exercise of}
. all vating and other rights. and powers (by statute or otherwise) attached to or conferred on
) _thé Securities in such mannef.as‘ the Security Tr_l.istee '(in-its reasonable discretian) thinks fit
nd each Chargor shall, arid shall procuré that any nominee of that Chargor : shall, comply with

~ any such directions of the Security Trustee {or its nomlnee) For the avmdam:e of doubt; until

such time as the Security Trustee (or its nominee) takes any steps to exercise any voting or
other rights and powers attached to or conferred on the Securities, all such rights and powers
shall remain with each Chargor; and

each Char.gdr shall-(and shall precure that any nominee of it shall), if required by the Security
Trustee, agree to-accept short nétice for and to attend all or any meetings or class meetings
of the holders of the Securities, to appoint proxies and exercise all voting and other rights and

- powers, Wthh may at any time be exercisable. by the holders of the Secuntles as the Security

Trustee, may frorn time to time direct.

The rights gri_d f:d\i\fers at_t‘ache’d to or confefred upon thé Securities shall, for the pi_.lrposes of

" Clause 7:2(b) above, include (without limitation) all powers given to trustees by the Trustee

Act 2000 in respect of securities subject to a trust and shali be exefcisablé wrthout any need

g for any further consent.or authonty of a Chargor.
_Rgpnssmrﬁnm_as
Each Chargbr represents and warrants that:

" it has full power-and authority and is legally empowered to enter into this Deed and to grant
. securrty oveér the Security Assets and to grant the guarantees and mdemmtv on the terms set
-, out herem
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(b}

{c)

{d)

(e

{f

{e)

{h

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

there is no legal or other restriction on its ability to enter into and perform its obligations in
respect of this Deed, including that such antry or performance will not constitute a breach of
any law, regulation or official directive to which it is subject or any agreement by which it is
bound;

this Deed will be valid, binding and enforceable in accordance with its terms;
nene of the Chargors nor any of their affiliates Is either:

(i) listed, or is owned or controlled, directly or indirectly, by any person which is listed, on
an SDN List; or

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

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

any Security Assets in the form of Securities are fully paid and not subject to any option to
purchase or similar rights. The constitutional decuments of companies whose Securities are
subject to the security created by this Deed do not and could not restrict or inhibit any transfer
of those Securities on creation or enforcement of the Security; and

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

Each of the above representations {excluding those set out in Clauses 8.1(f) and 8.1{g}} will be correct
and complied with in all respects at all times during the Security Period as if repeated by reference to

the then existing circumstances.

9.

GENERAL UUNDERTAKINGS

Each Chargor undertakes to procure that:

{a)

{b)

{c)

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

if a Chargor is a partnership, it shall notify the Security Trustee in writing immediately of any
change in the membership of the partnership. Whenever possible such notification shall be
given in advance of such change; and

if a Chargor comprises one or more trustees, such Chargor shall give to the Security Trustee
not less than 28 days' prior written notice of the proposed retirement of any trustee or the
appointment of any new trustee (which shall not be effected without the prior written consent
of the Security Trustee) and shall notify the Security Trustee in writing, immediately upon the
death of any trustee or the dissolution of any firm ar corporation acting as trustee.
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10.

101

102

- 103

11.

111

S112

- 12,

122

123

INFORMATION AND ACCESS . :

Each _Chargor shall from time to time on req'uest by the Security'Trllustee, provide the Security
Trustee with such information and documentation as the Security Trustee may reasonably .
require relating to the Security Assets and its compliance with the terms of this Deed.

-Each Chargor shall permit the Security Trustee, its representatives, professional advisers and -

contractors, free access at all reasonable times and on reasonable notice to inspect'the
Security Assets {including, W|thout limitation, for the purposes of conc!uctmg a valuation of the -
Security Assets)

: - . | _
Each Chargor shall promptly notify the Security Trustee of any litigation, arbitration or.
" administrative proceedings commenced, pending or threatened against it or any of its

Subsidiaries or any other event which is reasonably likely to adversely affect the value or. -
otherwise depreciate, impair or prejudice any Security Asset.or result in the security created

by this Deed becoming enforceable.

_ PRIORITY OF CHARGES

Any mortgage, 'assignment, fixed charge or other fixed security éach-Ch’argo_r creates in the
Security Trustee's favour, will have priority over the floating charge created by Clause 4.4
(Flogting charges) {or in the equwalent prowsmn in the ACCESSIDI‘ll Deed), unless the Secunty

: Trustee states’ othenmse

-Ahy debentur’es; assignment 'rriortgages’ or c.har'ges (t“ xed or floating) which each Ch’argor'

SLijECt to thls Deed and shall rank in order of pnorlty hehmd the secunty created pursuant to
this Deed

Cou.etrlo_u ‘OF RECEIVABLES

Each Chargor shall collect and realise all Receivables and immediately on réceipt pay all money
which it receives in respect of thern irto that Chargor’s bank account with the: Barclays Account

"Bank, orinto any other account spemfled by the Security Trustee and notified in'writing to each .

Chargor (which may include an account held with 3 member of the Barclays Group), in-each
case on such terms as the Security Trustee may direct. Pending. that payment each Chargor.
will hold all money so received upon trust for the Secunty Trustee, separate from its own'
money. Each Chargor may not, without prior wrltten consent, charge factor, discount, assign,

postpone subordinate or waive its rights in respect of any Receivable in favour of any other

person- (other than'the Secuntv Trustee) or purport to do so.

I required by the Sec’uritv Trustee, eatch Chargor shall serve notice; in such form as thie Security.

Trustee may reasonably reguire, on the account bank (if not a Finance Party) of the security
constituted by thls Deed. - |

Ifa credit balance on an'y account of a Chargor with any member of' the Barclays Group includes
proceeds of Receivables credited or transferred to that account, [the Security Trustee has an

absolute dlscretlon tc diretct the relevant member of the Barclays Group to permiit or refuse
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124

13,

c131

| '(a) ,

|-m

- (whether as landlord or tenant) in any lease, agreement for lease or other right to occupy in

©

(d)

U

- tuﬂ‘perrhitthat Chargor to utilise or withdraw that credit balance and the Security Truitee may
. in'it's,spl_e discretion-at any time direct the relevant member of the Barclays Group to transfer
* all of any 'pfa'rt‘o‘f that credit balance to any other account of that Chargor with that member

of 'the_B_arc,Iay,s Group, or to a suspense account.opened for the purpose of holding or realising

" -$uch "funds, or in reduction of any outstanding Secured Obligations The Parties hereto' agree
+ o comply W|th and take any necessary action to: ef'fect any of the directions given. by the-

Securlty Tmstee pursuant to this clause 12.3.

if the Secufity'T?ustee releases, waives or pastpones its rights in respect of any Receivables for

-the purpose of enablmg a Chargor to factor, discount or otherw:se sell them to a Secured Party

or to a third party, the charges created by this Deed will. m all other respects remain in full. -

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

third party and any Receivables re-assigned or due to be re-assigned to that Cha'rgor-iuill be

subject to the relevant fixed charge detailed in Clause 4.2 (Fixed charge.é), subject only to any
" -defences or rights of retention or set off which the Secured Party or the third party may have .

agalnst that Chargor

COVENANTS RELATING "_ro LAND AND OTHER ASSETS

v

Each Chargor shall:

keep its Land, plaht, machinery, computers, vehicles, office or ather equipment in good and
- substantial réepair and condition to the satisfaction of the Security Trustee;

perform and observe in all material respects all the covenants, conditions and 'Stipulations' i

respect of dny of its Land and shall not do or permit to subsist any act or- thing as a result of
which any such Iease, agreement for lease or other right to- occupy may be SubjECt to

' ‘d_e_termmartlon or right of re-entry or forfeiture prior to the ,explratlon of its term;

not at any tlme without the prlor written consent of the Securlty Trustee, sever or remove any

_ ‘of the. fixtures formmg part of its Land or any of the plant or machinery {other than stock in
' trade or work in progréss) on or in its’ Land, if to do 5o would reasonably be expected to have

a materlally adverse effect of the value; saleability or use of the Land or the enforceablhtv of

this Deed

: 'complv with aII plannlng laws and regulations and the terms of any authorisation in respect of .

anysuch pla nmng laws and regulations, in each case relating to any of its Land;

: dht_ain and'm'aihi:ain in full force and effect all Env_ircnmental Approvals and ensure that the -

o).

business ajn’d/or operations.carried on atthe Land comply in all respects with all Environmental

' Léws and Environmental Approvals;

" pfnmptiy.on_ becoming aware of it, inferm the Security Trustee of any Environmental Claim
" which has beén made or threatened against that Chargor ar any occupier of the Land or.any
' _of'the officers of. that’ Chargor in théir capacity as such, settmg out the action WhICh is to be

taken W|th respect to that Enwronmenta[ Cialm, and
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(g}

13.2
(a)
" ®)
()

()

(e)
M

{g)

133

14,

14.1

Notification and Variation.

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

_ at or brought on to the Land or circumstances likely to lead to Environmental Contarhination

which might give rise to any Environmental Claim, and take or procure the taking. of all

" necessary action to-deal with, remedy or remove from the Land or prevént'thejinéuk'sipn of (as
-thie case may be) that Environmental Contamination or circumstances likely to lead to

Environmental Contammat:on 5o as to prevent an Environmental Claim, endeavounng always
to minimise the danger or harm ansmg to the Environment.

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

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

Iease or tenancy,

agree to any amendment or waiver or surrender-of any [ease or tenancy;

" commence any forfeiture proceedings in respect of any lease or tenancy;

part with or share: posséssi'un or confer upon any pefsnn. any contractual licence or right to:
occupy; ' ‘

consent-to any asSjg'hrheht of any teriant’s interest under any lease or tenancy;
agree to-any rent review in respect _df any lease or tenancy; or

serve any notice on any former tenant under any lease or tenancy {or any Chargor of that

-+ former tenant) which would entitle it to a.new lease or tenancy; in respect of all or any part of.
itsland. - : ' '

If @ Chargor fails to comply with any of the undertakings in this Clause 13, the Security Trustee
(and its agents and contractors) shall be entitled to do such things as it considers are necessary.
or desirable to remedy such fallure. Each Chargor shaII immediately on request by the Security
Trustee, pay the costs and expenses of the Security Trustee {and its:agents-and contractors)
mcurred in cunnectlon W|th any actmn taken under this Clause 13, '

AECOUNTS

Each Charéor shall promptly'deliver to the Security Trustee on the date of this Deed (and, if any change
" oceurs thereafter, on the date of such change), details of each Assigned Account opened or mamtalned
by it with any bank, building soaety fi nanmal institution or other person. ' : :

14.2'

Security Trustee rights N '

At any tifne and from tife to time after this Deed bec¢émes enforceable or the Security Trustee directs,
thie Security Trustee shall be entitled, without notice or further demand, to:

@

demand, receive and apply against the Secured Obligations, ali and any monies due under'pr_

arising out of each Account (including therelated Deposits});
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{b) exercise in relation to each Account all such rights as each Chargor was then entitled to
exercise, in relation to such Account or might, but for the terms of this Deed, exercise; and

{c) make any direction or instruction to the Barclays Account Bank or any bank, building society,
financial institution or other persen at which an Assigned Account is held to give effect to this
Clause 14.2.

14.3 Terms of Accounts

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

(a) the first time at which: {/} there are no remaining Secured Obligations; and (i) the relevant
Finance Party is not under any obligation or liability (actual or contingent) to make advances
or provide other financial accommodation which, if made or provided, would give rise to any
Secured Obligations; and

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

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

144  Partial maturity

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

145 Interest on Deposit

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

146 Restrictions on Deposits

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

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

154

(@)

(b)

152

- ‘_ ‘ .(a).:

(b)
16.

"16.1

- NEGATIVE PLEDGE

No'c_ha'rgorrshall, .without-the pricr written consent of the Security Trustee:

create agree to create or permit to exist any trust, interest-or Securltv Interest [howsoever
rank:ng in pomt of priority) of any nature whatsoever (including such &s arises by operation.of
law 6r any enactment) in, over or affecting all or any part of its Security Assets; or

subject to Clalsé 15. 2(b) below, part with, grant.or enter into a lease of, sell, transfer, assign
or othefwisé dlspose of (including by way of declaration of trust) all or any part of |ts Securlty;-

. Assets or anv |nterest in them or agree to do'so.

'Eac-‘h'Chargor undertakes to the Security Trustee that, save as expressly pefmitted by the

Security Tru'stee'in writing, it will not:

create any mortgage or any fi xed or floatmg charge or other security, over any of the Floating
Charge Assets (whether having priority over, of ranking pari passu wuth or subject to, the
floatlng charges created by this Deed); or

‘sell transfer part-with or dispose of any of the Floating Charge Assels except by way of sale in

the ordmary course of busmess

PRESERVATION OF SECURNTY -

. Ruling nff ' _

If any Secured Party (in this Clause 16.1, the refevant Secured Party) receives notn:e of any subsequent
" interest.or Security’ lnterest affecting any Security Asset;

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

(a)

- and if-any Secured Party does not open a new account it shall nevertheless be treated asif it

- {b)

(c)

162

had done s0 at the time when the: relevant Secured Party had recelved the notlce,

all payrhents made by that Chargo'r to any. Secured Party after the relevant's'ecur'ed Partv-

" receives such notlce, shall be credited or be treated as-having been credited to its new account”
- and in no circumstances ‘whatscever shall such payments operate to reduce the amount due

from that Chargor to the relevant’ Secured Party atthe. tlme when the relevant Secured Party
had recewed the notice; and

~all payments made by a Secured Party to the Chargor after any Secured Party receives such
* notice shall be deemed tc have been first made out of any payments Jast received into any

atcount of the Chargor with any Secured_Party.

Release

Cif at any time the Secured Obligations shall have been paid and discharged in full and the Security
Trustee is satisfiéd that hone of the Secured Parties has any commitment, obligation or liability of any
kind’ (present or future, actual or contingent}, the Security Trustee will at the request-and cost of the
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' Chargors.re- -assign the Security Assets to the Chargors or ctherwise dlscharge the security constltuted
: under thIS Deed.

163

.Ret_eh_t_ion of Charges

Notwithstanding Cl_ause 16.2 {Release):

@

{b}

(@

17.

L 171

17.2

. FURTHER Assunnnc"zs

if the Securlty Trustee shall have reasonable grounds for believing that a Chargor may be._-

tnsolvent, bankrupt ar unable to. pay its- debts as and when they fall due or that the value of a

-* Chargor's assets may be less than the amount of its liabilities, taking into acco_un_t its contingent

and -preépeétive liabilities or riay be deemed for the purposes of any law to-be insolvent.or.

‘bankrupt, as at the date of any payment made by that Chargor to any Secured Party, thenthe - -
' Security Trustee ‘shall be at liberty.to retain the security contained in or created p'ursUant_te ‘
: ._this Deed;. until the expiry of a period of one month plus such statutory period within which
- . "any assurance, security, guarantee or payment can be avoided or invalidated; '

the Security Trustee shall be able to exercise its rights under paragraph (a)-above
notwithstanding (i) the payment and discharge in full of all Secured Obligations or (ii) any

release, s'ettlenjent, discharge or arraigement that may be given ormade by the Secured Party -
on, or as a consequence ef; such payment or discharge of liability; and

ifat a'ny time within such period as is referred to in paragraph {a) above, any step or corporate

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

. bankruptcy, adrinistration, winding up or receivership proceedmgs or procedure as set outin”
- Part 26 of the Companies Act 2006 or in the Insolvency Act 1986 orin relation to orwith 3 view .
1o 'an'y analogous proceedings orprocedure in any jurisdiction the Security Trustee shall be at
Vhberty to continue to retain such security for such further period as the Security Trustee may
A reasonably determine and such security shall be deemed to have coritinued to have been held'
B gs security for the payment and discharge to the Secured Parties of all Secured Obligations.

;

Each Chargor sha!l .on demand, execute any document and.do any other act of thing (m either

case, at the expense of that Chargor) which the Securlty Trustee or any other Secured Party

may reasonahly specify for ‘protecting, preservmg or perfectlng any. securrty created or

" .. intended to be created by this Deed or for facilitating the realisation thereof or otherwrse for -

enforcing the same or exertising any of the powers, rights and dlscretmns of-the Security.

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

transfers 3551gnments and other documents and the giving of all notices, orders, instructions,

dlrectlons and requests for any consents to enable the property to he marged which- the D
, Security Trustee or any other Secured Party ‘may reasonably request and each Chargof

irrévocably and severally by way of security appoints the Security Trustee (and any Receiver

- or Delegate appdinted under this Deed), as 'it's._attorney in its name and..c_:ri.vits.‘behalf to sign,
. execute and deliver all such documents and do any.act or thing as the Security Trustee may
. think fit. | a

Each Chargor by way of security irrevocably and severally appoints the Security Trustee (and

- any Receiver or Delegate appointed ufder this Deed) to be its attofney with full power of =
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(a)

- (b)

@ -

18.-

18.1 -

(a)-

(b)

(4

(d)

182

83
- ‘collateral arrangement” and the -Security Assets constitute “financial collateral” for the

substitutiof, on its behalf and in its name or otherwise, at such time and in such manner-as

the attorney thinks fit:

prior to- service of a default notice or any demand for payment, to do anything which that
Chargor is bbliged to do under_-this Deed {but has not done}; .

on arld after service of a default notice or any demand for payment to do anything which that

- Chargor is obhged to do under this Deed; and

: to",tjake any acti'cm which iis ancillary to the exercise of any of the rights conferred on the

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

* Property Agt 1925 or the Insolvency Act 1986, and ratifies and confirms and agrees to ratify

and confirm whatever any such attarney shall do or purport to do in theexercise or purported
exercise of all or-any of the powers, authorities and discretions referred to in this Clause 17.2.

ENFom:EMEN'r

On, and after service of a default notice or any failure to pay any of the Secured Obligations
when they fall due or a request from a Chargor to the Secyrity Trustee that it exercise any of

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

the Security Interests. created by and under ‘this Deed and any Accession Déed shall be.
irr!me_diate_ly enforceable and the-Security Trustee, without prejudice to the powers conferred
on it by virtue of the Law of Property Act 1925, shall be entitled to:

' securé-an‘dp’erfe'ctits title to all or any part.of the Security Assets;

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

filt; .

-take posﬁeééion of and hold or dispose of all or any part of the Security Assets (and any Assets
" of the relevant Chargor which, when got in, would be part of the Security Assets) at the times,
-oin ther‘nfannér and on the terms it thinks fit; and

.trangfe"l' or ofherwise dispose of any Security Asget'and.td give good diséharge for any moneys
" received by .thé-Sgcurity_Trustee in exercise of such power of sale and/or disposal.

If no default notice has been served on a Chargor the Secunw Trustee shall as soon as
reasonab[y practlcable after exercising any power pursuant to Clause 18.1 above, notify the
'Chargors of such exercise.

To the ex'teﬁ_trthat the Security interests created by this Deed constitute a "security financial

purpose of the Fnancial Coliateral Arrangements (No. 2} Regulations 2003 (the Regulations),
the Security Trustee shall have the right on giving prior notice to-a Chargor, at any time after
the‘Se'cuh'ty Interest becomes enforceable, to appropriate all or any part of the Security Assets
in'or towards discharge of the Secured Obligations. The parties agree that the value of the

. appropnated Secunty Asseis shall be, in the case of cash, the amount of cash appropriated
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19

20.

20.1

20.2

203

21.

211

and, in the case of Securities, determined by the Security Trustee by reference to any publicly
available market price in the absence of which by such other means as the Security Trustee
{acting reasonably} may select including, without limitation, an independent valuation. The
parties agree that the value of each Account shall be the amount of the credit balance on it,
together with any accrued but unposted interest that is paid in relation to that Account at the
time the right of appropriation is exercised. For the purpose of Regulation 18(1) of the
Regulations, each Chargor agrees that any such determination by the Security Trustee will
constitute a valuation "in a commercially reasonable manner”.

CONTINUING SECURITY

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

INSURANCE

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

Each Charger must punctually make all premium and other payments necessary to effect or
maintain these insurances and produce receipts for these payments at the request of the
Security Trustee. If, at any time, a Chargor fails to have the required insurance cover in place
or to produce any receipt on request or to depesit any policy with the Security Trustee under
Clause 5 (Delivery of Documents of Title and Registration) or on request, the Security Trustee
may take out or renew any insurance in any sum and on any terms the Security Trustee thinks
appropriate and recover the costs of doing so from that Chargor.

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

ADMINISTRATOR

At any time and from time to time after this security becomes enforceable, or if a Chargor so
requests the Security Trustee in writing from time to time, the Security Trustee may appoint
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21.2;. 7-
- . of Schedule Bl of the Insolvency-Act 1986 {Administration application) or by filing specified * -

213

2% -

22,1

@

" (b)

22.2.

@

(o)~

- any one or more-qualified persons to be an administrator of any Chargor, to-act together or
. independently of the other or others appointed (to the extent applicable). '

Any such éppuintment may be made pursuant to an application to é.ourt_ undef paragraph 12

documénts with the court under paragraphs 14 to 21 (inclusive) of Schedule Bl of the

" Insolvency Act 1986.

In this Cléuse-'iii, a "qualified person” means a person who, under the Insoiver.n‘cy Act 1986, is
qualified to act as an administrator of any company or individual with respect to which that-

person.is-appointed. .

RECEIVER .

Appointment of Receiver

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

Trustee in 'w'riting at any time, the Security Trustee may, {unless precluded by law) without
further, notice appoint under seal or in writing, any one or more qualified persons to be a’

e Recei\)érAdf'all or any part of the Security Assets, to.act together or independently of the other

or others appointed to the extent applicable.

In this Clause 22,a 'iqualiﬁe_éd person” means a person who, under the [nsolvency Act 1986, is
qualified to act as a Receiver of the property of any company or individual with respect to.

’ which that person‘isappoiﬁted.
‘Powers of Receiver

- Every Rec_eii.re'ﬁ a'ppdintéd in accordance with Clause 22.1 (A'ppor'ﬁtment 'of’ﬂecéiv?ﬂ shall

(subjectto any restrictions in the instrument appointing him but notwithstanding any winding-
up of dis'sglution of a Chargar) have and be entitled to exercise all of the rights, powers and

' 'd_iscretions', as varied and extended by the provisions of this Deed, conferred by the Law of

Propérty’ Act 1925 on any receiver appointed under that Act and those conferred by the
insolventcy Act 1986 (and to use the name of a Chargor for all or any of such purposes). If at
éi’iy time theré is more than one Receiver in respect of all or any part of the Security Assets,
each such Receiver may {unless’ otherwise stated in any document appomt:ng that Receiver),’
exercise all of the powers conferred on a Receiver under this Deed or under the Insolvencv Act

‘_1986 lndlwdually and to the exclusmn ‘of each other Receiver.

The rights, powers and discretions referred to in paragraph {a) above include (without
!i'mitation) the right, power and/or discretion (as the case may be):

) ‘l‘ak‘é‘ possession: to take immediate possession of, getin and collect the Security Assets

or any part of the Security Assets whether accrued before or after the date of his
appomtment
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i)

- (i)

T {iv)

"

{vi)

i)

: dlsclalm, abandon, return or otherwise dispose of, convert into money or realise all ar.. .-

Carry on business: to carry on.or manage the business of a Chargor, as the Receiver
may think fit or to concurin or authonse the management of, or appomt a manager of
the whole or any part of the busmess of that Chargor; -

Protection of assets: to make and effect all repairs, alterations,'imprpv_enien'ts,
replacements, deve!opments, demolitions and insurances {induding .indemnity .
insurance and per‘fo’i‘mance bonds and guarantees) and do zll other acts which-a"
Chargor might do in the ordinary conduct of its business, as well for the protection as

for the improvement of the Security Assets and to commence and/or complete any

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

- maintain any planning permissions, building regulation approvals and any pthér‘
\ pgrr,riis_s'ipn_s, consents. or licences, in each case as the Receiver may in its absdlute ‘

discretion think fit or concur in any of the foregoing;

Employees- and - advisers: - to-_appoint :and discharge managers, officers, ‘agerits, .
accountants, servants, workmen and other advisers for the purposes of this Deed, -upon

such terms as to remuneration or otherwise as the Receiver may think proper andto
- discharge any such persons appmnted by a Chargor;

Borrow money: to borrow money for the purpose of exercising any of the powers, -

authorities .and discretions conferred on the Re'céiver by or pursuant to this Deed- "
and/for of defraying any costs, charges, Ipsses or expenses (mcludlng the Receiver's

’ remuneratmn) which shall be incurred by that Receiver in the exercise of such pcwers '
_ authorities and discretions or for any other purpose, ta raise and borrow money either
‘unsecured or on the security of the Security Assets or any part of the Security Assets . .

either in priority to the security constituted by this Deed or otherwise and genérélli/ on
such terms and conditions as that Receiver may think fit and no person Iendlng such' .

. maney shall be concerned to enquire as to the proprlety or purpose of the exercise of -

such power or to see to the application of any money so raised or borrowed;

- Sell business: to sell or concur-in s€lling the whole or any part of any Chargor's EUsi_ness
f,whether,as a going concern or ctherwise;

Sell assets: to sell, exchange, grant options to purchase, license, surrender, release,

any part of the Securlty Assets by pubhc auction or private contract and genera[ly in

*such maniner and on such terms as the Receiver shall think proper or to concur lp.any

- ‘,spchtransa'ction. Without prejudice to the generality of the foregoing the Receiver may )

_‘ (vii)

" do any of ‘these things for a consideration corisisiing of cash, debentures or other
obligations, shares, stock or other valuable consnderatron and any such consuderatlon.r o

may be payable in @ lump sum or by instalments spread over such period as’ the
Receiver may think fit. Fixtures, other than Iandlords fixtures may be severed and sold

. _separately from the property cpntammg them without the consent of the relevant'
E _Charg_or, '

quulre assets to acqmre assets for such consideration and on such-terms as the

Receiver may think fit, to purchase outnght ar acqunre by leasing, hlrmg, Iu:ensmg or .
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-‘(x)

| i)

otherwise, any land, buildings, plant, equipment, vehicles or materials or any other
property, assets or rights of any description which the Receiver considers necessary or

_ desirable for the carrying on, improvement or realisation of any of the Security Assets

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

Leases, ete.: to grant or agree to grant any leases whatsoever and let on charter, sub- ’
charter; hire, lease or sell on condition and to’ grant rights, options, ficences or
easements over all or any part of the Security Assets for such term and at such rent

-(ﬁvith or without'a premium) as the Receiver may think proper and to rescind, surrender
and accept or agree to accept a surrender of any fease or tenancy of such Security

Assets. or-agree to any variation of any such contract affecting all or any part of the
Security. Assets on such terms as the-Receiver may think fit (including the payment of
money to a lessee or tenant on a surrender or any-rent review};

- Uncalled capital: to call up or. réquii'e'_the directors or members {as applicable} of a
_Ch_argof to call up all or any portion of the uncalled capital for the time being of a
‘Chargor and to enforce payment of any call by action (in the name of that Chargor or

the Receiver, & may be thought fit by the Receiver); .

. Compromise: to negotiate, settie, adjust, refer to arbitration, compromise; abandon

and arrange any claims, accounts, disputes, questions and demands with or by any

- . person who is or claims to be a creditor of a Charger or relating in any way to the

| - i) A.

(i)

jtxiv')

xv)

(xvi) -

Security Assets or any part of them;

Legal actions: to bring, prosecute, enforce, defend and abandon ali such actions, suits
and proceedings in relation to the Security Assets or any. part of them as may seem to

" the Receiver to be éxpedient;

Receipts to give valid I'ECEIptS for all moneys and execute all assurances. and things
which may be proper or desirable for realising the Security Assets;

Subsidiarias, etc.: to form a Subsidiary or Suhsidiaries of a Chargor in any furisdiction
and transfer to any such Subs:dnary or any other company or body corporate, whether
or hot formed for the purpose, all or any part of the Security Assets;

iners, discretions, etc.: to exercise ‘anv pDWers, discretions, voting, conversiaon or

) Uther_rights or entitlements in relation to any of the Security Assets or incidental to the.

qyw_‘mqréhip of or rights in or to-any Security Assets and to complete or effect any
transaction entered into by a Chargor and complete, disclaim, abandon or modify all

or any of the outstandmg contracts or arrangements of a Chargor relating to or

affectlng all or any part of the Security Assets; and

General puwers. to do all such other acts and thlngs as the Receiver may consider

~ desirable or necessary for reahsmg the SeCunty Assets or -any part of them orincidental

or conducive to any of the matters powers or authorities conferred on a Receiver
under or by wrtue of this Deed, to exercise in relation to the Security Assets ur any part
of them all such powers, authorities and things as the Receiver would be capable of
exercising if it were the absolute beneficial owner of them,
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and to use the name of the relevant Chargor for all or any of such purpases.”
l _ 2'2.3 o Removal

The Securlty Trustee may from tlme to time, by writing remove any Receiver appointed by it (so far.as
It is tawfully ablé) ; and may; whenever it may deem it expedlent appoint a new Receiver in the place of
any Receiver whose appointrhént may for any reason have terminated. ) : -

| 224  Remuneration

) I The Security fr_ustee may frorri time to tihde; fi¥ the remuderation of any Receiver. ab'poipted :
' ' by it (which re'rn'u'neration may be or Include a commission calculated by reference to the gross
. amount ofall ‘moneys recewed or otherwise and may include remuneration in connection with
cla|ms actions or proceedlngs made.or brought agamst the Receiver by a Chargor or any other

person or the performance or d|scharge of any obligation imposed upon: the Receiver by .

g statute or otherwise) but such rermmunetation shall be. payéble by that Chargor alone, and

" sections 109{6} and (8) of the Law of Property Act 1925 shall ‘net apply in relation to- any :

: Receiver appointed under this: Deed.

- {b} ) -The amount nf such remuneration may be debited by the Sécurity Trustee to any account of

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

S Obllgatlons and accordingly be secured on the Securlty Assets under the security contained in
" this Deed. ' '

225 ' Extent_of apoointment

The exctusnon of any Security Assets from the appomtment of the Receiver shall not preclude the
Security Trustee from subsequently extendmg the Receiver's or.Receivers’ appointment (orthat of their
: r_eplacernent) to that part or appolntlng another Receiver over any other part of the Security Assets.

226 Noliability as mofrtgagee in possession 7 ,

' None of the Secured Parties shall; nor shall any Receiver appomted as aforesald by reason of it of.the

Receiver entering intd possession of the Security Assets or any part of them or for any other. reason, be
-',Ilable to accountas mortgagee in, possessmn or be liable for any loss on realisation or for any, default or
) emnssron for whlch . mortgagee in possession might be liable.

227 - Ag'ent_o‘f.(.'harg'or

{a) Every Receiver of a Chargor duly appéintéd by the Security Trustee under the powers in that

respect contained in this Deed shall be deemed to be theagent of that Chargor for all purposes’ -

" and shall.as such agent for all purposes be deemed to be in the same position as a Receiver’

" duly appointe_d by a m_ortgagee under the Law of Property Act 1925. .~ - e

{b} - Each Chargor alone shall be responsnble for the contracts engagements acts, omissions,
) defaults and Iosses of the Receiver and for liabilities incurred by the Receiver and na Secured
Party shall incur any liability for them by reason of the Security Trustee appolntmg ‘such '
Recelver or for any other reason wha'rsoever ’
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22:8 Security Trustee may exercise

To the fullest extent permitted by law, all or any of the powers, authorities and discretions which are:
conferred by this Deed (either expressly or impliedly), upon a Receiver of the Security Assets, may be
exerclsed after the security created under this Deed becomes enforceable by the Security Trustee in
relation to the whole &f such Secu nty Assets or any part of them without first appmntlng a Receiver of!
such property or any part of it or notwithstanding the appointment of a2 Receiver of such property of
any_ partof it:

23, APPOINTMENT OF Aeem' AND CHANGES TO CHARGORS

{a) Each t_ha_rgor‘ [other than the Agent} by its ‘execution of this Deed or an Accession Deed
' irrevdcably-_appoints‘the Agent (acting through one’or more authorised signatories) to act on
its:behalf as its agent (and the Agent accepts such appointment) and irrevocably authorises:

iU} the Agent oni its behalf to supply-all: information concerning itself contemplated by
this Deed to tl_'ie Secu ritﬁ Trﬂstee-ahd the other Secured Parties and to exécute on its
behalf any Accession Deed or other deed or agreement, notwithstanding that they
may affect that Chargor, without further reference te or the consent of that Chargor;
and. :

i) tine-sé6urity Trustee to give any notice, demand or other communication to- that
Chargor-to the Agent,

and in edch case the Chargor shall be bound as though the Chargor itself had given the notices
and instructions or executed 6r made the agreements or deeds.

(b) . Whereihe Chargor is a member of a group of companies and/or limited liability partnerships,
"~ acompany or limited liability partnership may become an Additional Charger if:

- {i} the Sé_c‘uri_ty Trustee appl"'oves the addition of that proposed Additional Chargor;

{ii} the Agent and the preposed Additional Chargor deliver to the' Securitv Trustea a duly
completed and executed Accession Deed; and

(i) the Sécurity Tru_s_t_ee has r_ecg_i\red all of the documents and other evidence forits know
-your customer checks and any corporate althorities required by the S?'ec'urity‘Trustee

in relation to that Additional Chargor, each in form and substance satisfactory to the
Security Trustee. :

24. EXPENSES AND INDEMNITIES

24.1 Each Chargor shall on demand pay to or reimburse the Secured Parties and their nominees,

; agents or Delegates on the basis of a full indemnity on an after tax basis the amount of &ll

commissions, costs (in_clur.lin’g' legal costs and remuneration), charges, losses, liabilities, and

- expenses and other sums raasonably incurred by the Security Trustee (whether acting in its -

personal capacity or as security trustee for and on behalf of the Secured Parties or any other
Secured Party and any of their, nommeas agents or Delegates) in connection with:
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{a)

(b}

()

(d}

24.2

24.3

{a)

{b)

244

the inspection or valuation of the Security Assets;

making a demand for payment or the delay in receipt of payments under this Deed;

a failure by any Chargor to perform its obligations under this Deed or otherwise breach any
terms of this Deed; and

the preservation, enforcement or the attempted preservation or enforcement of any of their
rights under this Deed whether incurred as a result of any act or omission by, or proceedings

involving, that Chargor or any third party together with interest on the amount payable in
accordance with Clause 3 (Agreement to pay).

Each Chargor shall en demand pay to or fully indemnify the Secured Parties or other nominee
or agent on an after-tax basis against all losses, actions, claims, commissions, costs (including
legal costs, expenses, proceedings, and remuneration), charges, losses, liabilities, expenses
and other sums and expenditure which the Security Trustee (whether acting in its personal
capacity or as security trustee for and on hehalf of the Secured Parties) or any other Secured
Party and any of their nominees or agents may suffer, pay or incur, acting reasonably, in
connection with any payment or discharge in respect of the Secured Obligations {whether
made by that Chargor or a third party) becoming void, voidable, ineffective ar unenforceable
for any reasons whatsoever.

Whaeare, pursuant to Clauses 24.1 or 24.2 above, a sum [s pald to such Secured Party {or their
nominees, agents or Delegates), the relevant Chargor shall, in addition, pay to the Secured

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

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

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

Each Chargor agrees that no Secured Party will be held responsible for any loss suffered as a
result of exercise of or failure to exercise by the Security Trustee or any other Secured Party of
its rights under this Deed, except in the case of gross negligence or wilful default of the relevant
Secured Party.
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261

26.2

26.3

26.4

265

SET OFF

The Security Trustee or any other Secured Party may at any time and from time to time without

notice {but shall not be obliged to) set off.{i) -any obligation which is due and payable by a

~ Chargor to the Security Trustée, any other Secured Party and/or any other memiber of the

Barclays Group and is unpaid against {ii} any obligation (whether or not matured) owed by the
Security Trustee, any other Secured Party andfor any other member of the Barclays Group to
aLhargor, regardless of the place of payment, booking branch or currencv of either obligation

_ {with the difference between the amounts in {i) and (i) ‘being the Set off Amiount), regardless

of the place of payment, booking branch or currency of either o_bhgatmn_. Pursuant to the rights
in the preceding seritehce, any Secured Party may {and the Security Trustee may direct a
Secured Party or other meémbers of th‘e Barclays Group to) debit an account held by any
Chargor with any member of the Bardays Group by an amount up to: and mcludlng the Set:off
Amount ‘

If the obligations are in different currencies, the Security Trustee and any other Secured Party
may convert either cbligation at-a market raté of exchange in its usual course of business for
the purpose of the set off and if when converted it leaves the Security Trustee or Secured Partv
(as applicable) with less than the amount due’ the relevant Chargor must. make good the
amount of the shortfall on dernand.

The Security Trustee and any other Secured Party may, in its absolute discretion estimate-the
amount-of aﬁv liability of @ Chargor which is contingent or unascertained and thereafter set
off such gstimated amount and no amount shall be payable by the Security Trustee or Secured
Pam) (as applicable) to any Chargor unless and until all Secured Obligations have been
ascertained and fully repaid or discharged. "

DISCRETION AND DELEGATION

Any liberty or power which may be exercised or any determination which may be made uﬁder

this Deed by the Security Trustee or any Receiver may be exercised or made fraom time to time

- inits absolute and unfetteret_! discretiqn without any qbligatiun to give reasons.

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

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

Such delegation shall hot preclude either the subsequent exercise of such powe‘r, authority or

_ discretion the Security Trustee ‘or the Receiver itself or. any subsequent delegation or

revocation. .

Under no urcumstances shall the Secunty Trustee, nor any other Secured Party nor any

Receiver or any Delegate {nor any officer, agent or employee of any of them) be liable to any
Chargor or any other person as a result of or in connection wnth any act, default, omission or
misconduct on the part of any Delegate.
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27.1

27.2

(a)

(b)

(c)

(d)

(e)

(f)

(g)
(h)

(i)

27.3

28.

TRANSFER AND DISCLOSURE

The Secured Parties may at any time sell, assign, novate, securitise or otherwise transfer all or
part of their rights andfor cbligations in respect of this Deed to any person at any time (a
Transferee). Each Chargor consents to the disclosure by the Secured Parties of any information
and documentation directly or indirectly concerning this Deed to any prospective or actual
Transferee.

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

any other member or affiliate of the Barclays Group and our or their officers, directors,
employees, auditors, partners, consultants and professional advisers;

a governmental, banking, taxation or other regulatory authority;

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

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

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

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

each other Chargor;

any credit reference agency; and

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

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

FORBEARANCE

No delay or omission on the part of the Security Trustee {or any other Secured Party) in exercising any
right, power or privilege under this Deed will impair it or be construed as a waiver of it. A single or

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

29,

COUNTERPARTS

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

Page 30



30.

301

30.2

303

30.4

30.5

{a)

)

30.6

31.

311

31.2

31.3

Nomnces, COMMUNICATIONS AND DEMANDS

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

writi_ng:and shall be delivered personally, or by post to the Authorised Addréss and, if given by

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

Any hc;_ice, communication or demand made or delivered under or in connection with this

Deed to a Chargor or the Agent will only be effective in the case of a letter which is sent by
post, in a first-class prepaid letter where available, and is posted béforé the last collection of
Ietters frum the: letter box in which it was posted has been made an any day; at 10.00 a.m. on

the next succeedmg day upon which a.delivery of Ietters is made.

Any notice to any Secured Party, shall be addressed in writing anid sent by post to Barclays
Security Trustee Limited at Business Lending Services, PO Box 16276, One Snowhill, Snowhill
O.ueensway, Birmingham, B2 2XE and shall. only be eﬁ‘ectwe when actually received by that

"~ Secured Party.

Any notice, communication or demand made or delivered to the Agent wrll be deemedto have
been fhade or délivered to each of the Chargors. :

- Demands under this Deed may be made from tlme to time and at afy time, the liabilities and .
obllgatlnns of each Chargor under this Deed may be enforced, irrespective of

whether' any demand_s, steps or proceedings are heing or have been made or t_'ak'en against any
other Chargor and/or any third party; or

whether 6r in what order any security to which any Secured Party may be entiﬂed in respect
of 'the.Secured Obligations and any other obligations secu red under this D'eed is-enforce_d.-,

AIl notifications or detem’unatlons given or made by any Secured Party shall be concluswe and’
binding on the Chargors except in the case of manifest error. ‘

MISCELLANEOUS _Pnows_mns

I at any time any one of the provisions of this Deed is or becomes invalid, illegal or -

_unenforcéebje in any respect under any law, the validity, legality and en'fo‘r'cea'bility of the

‘remaining prbvisiens of this Dead shall not in any way be affected or impaired.

Save a5 dthervvisé gravided for in this Deed, a person who is ndt a party 1o this Deed has no
: rlght under the Contracts (Rights of Third Partles) Act 1999 or any similar appllcable Ieglslatlon
to enforce or to enjoy the benefits of this:Deed, unless ntherwnse specxf' ed.

Notwithstandi'ng any term of this Deed the consent of'a'ny'person who is n‘ot.a party is not
réquired to réscind or vary this Deed or any other agreement entered into under or in
connection with.it. ' '
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32.

321

322

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

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

GOVERNING LAW AND JURISDICTION

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

Each party irrevocably submits, for the exclusive benefit of the Secured Parties, to the
jurisdiction of the English courts {but without prejudice to the Secured Parties' right to
commence proceedings against any party in any other jurisdiction) and irrevocably waives any
objection on the ground of venue or inappropriate ferum or any similar grounds.

This Deed has been executed as a deed by the Chargors and signed by the Security Trustee, each
Finance Party and the Barclays Account Bank and is delivered on the date stated at the beginning of
this Deed.
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SCHEDULE 1~ THE PARTIES

" Name of Chargor Country of Registration Number | Registered Address
' Jurisdiction
Abacus 5 Gmited - | éngléh'd and Wale§ 11234341 Stoneleigh House 66-
' ' 70 Earlsdon Street
Coventry CV5 6EJ
[18C Si;ills-T'réiﬁirié ‘ England‘and Wales 05801956 Stoneleigh House 66-
"Limited . 70 Earlsdon Street
Earlsdon Coventry CV5 |
681 .
The Agent
Name of relevant | Countryoflurisdiction | Registration Number | Registered Address
| Chargor . K ' - ' -
Al,ba;;_u‘é 5 Li_i'nitgd England and Wales | 11234341 Stoneleigh House 66-

70 Earlsdan Street
Coventry CVS 6E) -
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SCHEDULE 2 - FORM OF ACCESSION DEED

THIS ACCESSION DEED is made cn: [e]

Between

{1

{2)

Abacus 5 Limited (incorporated in England and Wales with registered number 11234341} for
itself and for the Chargors (the Agent);

[Insert NAME OF COMPANY/LLP] (incorporated in [*] with registered number [Insert
COMPANY/LLP NUMBER]} of [Insert REGISTERED ADDRESS] (the Acceding Chargor};

and

{3} Barclays Bank UK PLC (Company Number 09740322) of 1 Churchilt Place, London E14 5HP
(BBUK);

{4) Barclays Bank PLC (Company Number 01026167) of 1 Churchill Place, tondon E14 SHP
(BBPLC);

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

(6) Barclays Security Trustee Limited (Company Number 10825314) of 1 Churchill Place, London
E14 5HP, acting in its capacity as security trustee for and on behalf of the Secured Parties (the
Security Trustee).

Whoereaas

This Accession Deed is supplemental to a Debenture and Cross Guarantee dated [#] between, inter alia,
the Agent, the Chargor(s) (as defined therein) and the Security Trustee (Debenture and Cross
Guarantee).

It is agreed as follows

{a)

(b)

DEFINITIONS AND INTERPRETATION
Definitions

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

Interpretation and other provisions

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

(ii) All the provisions contained in the Debenture and Cross Guarantee in relation to the
security created by it and all the powers and rights conferred on the Security Trustee
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{c)

-and any Receiver in re_lation to the security created by the Debenture and Cross
- Quarantee shall extend and apply to the security created by this Accession Deed.

(it} The Debenture and Cross Guarantee and Accession Deed shall be read together and
construed as one instrument.

A t2ssION OF ACCEDING CHARGOR

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

Guarantee with |mmed|ate effect and’agrees to be bound by all of the terms of the Debenture

and' Cross Guarantee as if it had orsgmalfy been a party to it.

AG:HEEM'Ei‘v_i TO PAY

. The Acceding Char’gOr, as primary obligor and not merely as surety covenants with the Securiﬁ

Trustee that it will pay and discharge on demand the Secured Obligations on the date(s) or .
which such Secured Obligations are expressed to become due or apply and in the manner
provided for in the document under which liability for such Secured Obligations arises.

The Acceding Chargor uncbnditional!y and irrevocably:

(i) _guarantees to each’ Fmance Party punctual performance of all of each other Chargor's
. payment obligations to éach Finance Party;

(i) u,ndertakes to each Finance Par'ty that whenever another Chargor does niot pay ahy part

of the Secured Obligations when due to the relevant Finance Party, it shall immediately -

. on.demand pay that amount (in whatever currency denominated} as if it was the
principal obligor; and '

i (iii) agrees with each Finance Party that if any obligation guaranteed by.it is or.becomesi

'une,hforceable, invalid or illégal, it will, as an independent and primary 'oblig'_ati'on,‘_
'inde_mnify each Finance Party irmme'diateiy on demand against any cost, claims, charges, -
expenses, losses or liability it incurs as a result of another Chargor not. paying any of
part of the Secured Obligations which would, but for suéh'unenforceability: invalidity or
illegality, have been payable by iton the date when it would have been due. The amount
payable by the Accedmg Chargor under ‘this mdemmty (meanmg for the' avoidance of
'doubt, that the. Accedlng Chargor is required to fuliy reimburse: the relevant Finance
‘ Party) will not éxceed the amount it wolld have had to pay under this Accession Deed
_and/or the Debe_ntli’re and Cross Guarantee-if the amount claimed had been
 recoverable on the basis of a guarantee. ' o ‘

- The cﬂveﬂants and obligations contaihed in 't'his Clause 3 are given subject to, and with the

benéfit of, the provisions set outin Schedule 3 (Waiver of Defences and Deferral of Rights) of

"-the Debénture dnd Cross Guarantee by the Acceding Chargor jomtly and severally with each

other Chargor

w-” Es
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(a) General

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

{i}
{ii}

(iii)

(iv)

continuing security for the payment and discharge of the Secured Obligations;
granted with full title guarantee;

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

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

(b} Fixed charges

The Acceding Chargor charges by way of first fixed charge:

(i}
{ii)
(iii)

{iv)

(v

{vi)

{vii)

{viii)

{ix)

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

all other Land which is now, or in the future becomes, Its property;

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

(to the extent not validly and effectively assigned pursuant to Clause 4{c)(i)
{Assignment) below) all Rental Income and the benefit to the Acceding Chargor of all
other rights and claims to which Acceding Chargor is now or may in the future become
entitled in relation to the Land including (but not limited to) all rights and claims of
the Acceding Chargor against all persons who now are or have been or may become
lessees, sub-lessees, licensees or occupiers of any Land and all chargors and sureties
for the obligations of such persons;

all Securities;
the Insurance Contracts together with all rights and interest in the Insurance
Contracts {including the benefit of all claims arising and, to the extent not validly and

effectively assigned pursuant to Clause 4{c)(vi} (Assignment} below, all monies
payabie under them);

all of its present and future goodwill;

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

".all of its present and future Intellectual Praperty Rights;

all trade secrets confidential information and know-how owned or en Joyed by it now

{xi}
' " grin the future in any part of the warld;
(xii} all. dther debts now or In the future owing to it save for those arising on fluctuating
o “accounts with associates (as defined in section 345 of the Companies Act 2006);
“(diii) . all ofits présentand future right, title, benefit and interestin and to each Fixed Charge
o Account-and each related Deposit; and '
- {xiv) - "the_ benefit of all instruments, ‘guarantees, charges, pledges and other rights now or
in the future available to it as security ini respéct of any Asset itself subject to a fixed-
charge in favour of the Security Trustee.
Assignment

'‘The Acceding Chargor assigns and .agrees to ‘assign all of its right, title, estate and other

interests in and to:

7 (i.l.':

Ciiy

i

. (v}

7]

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

 claims to which the Accedihg Chargor is now or may in the future become entitied in

Félation to the.Land including {but not limited to} all rights and claims of the Acceding

,C‘har'gcir'against all persons who now are or have been or may become lessees, sub-

- Iessees, licensees or occupiers of any Land and -all chargors and sureties for the
' _obllgat:ons of such persons;

the benefi t of all guarantees, warranties and representations gwen or made by and

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

engaged by the Acceding Chargor in relation to any Lend and the manufacturers,

“supiliers or in_stalle'r's‘ of all plant, machinery, fixtures, fittings and other equipment

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

any other person, ﬁnn or company ndw or from time to time under contract with or

under a duty to the A_'ccéding’ Chargor and the _benefit of all sums recovered in any-

. _proqeedings against all or any of such persons;

the benefit of all Property Agreements and the proceeds of any clalm award or

- judgement arising out of any Property. Agreement and all sums paid or payable to the

Accedlng Chargor under or in respect of any Property Agreement,

' each ASsighed Account and each relafed Deposit;

(tb the extent that any Intellectual Property Rights_.-.are‘ not capable of being charged
. pursuant to Clause 4(b} {Fixed charges), whether bﬁ reason of lack of any third party

cqnseni ‘which is requi,red, or otherwise} its right, title and interest {if any) in and to
any and all damages, compensation, remuneration, profit, rent, fees, royalties or

" income which it may derive frqm's_u:;h‘lnteliectu_El Property Rights or be awarded or

entitled to in respect of such Intellectual Property Rights; and
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. (\ri} any sums payable to it pursuant to any Insurance 'Contract,

prowded that nothmg in th:s Clause 4(c) shall constltute any. Secured Party as a mortgagee in. .
E - possession..

- Floating charge. .

iy _'|11e.Ac'ceding Chargor charges by way of first floating charge all its present and future

undertaking and Assets of whatever type and wherever located. = - -

(i)  The floating charge created 'tl:'y"t'l".\e Acced'ing Chargor under Clause 4{d)(i) above shall
"~ be deferred in point of priority to all other ser:urlty or security interasts created under
or. pursuant to thrs Accessmn Deed

- i) . The ﬁoatmg charge created by the Accedmg Chargor under-Clause 4{d){i) above i IS a
: quallfymg floating charge" for the purposes of paragraph 14{2}{a} of Schedule BI to -

the Insolvency Act 1986 (mcorporated by Schedile 16 of the Enterprise Act 2002).
- Paragraph 14 of Schedule B1 of the Insolvency Act 1985 shaII applv to this Accession -
-Deed.

" The Acteding’ Chargorj by way of security, irrevocably aod severally appoints 'ghe-Secu'rity ‘ '

Trustee (and any Receiver or Delegate appointed under this Accession Deed) to be'its‘ attorney -
in accordance with the provisions of Clause 17 {Further Assurances) of the Debentu_ré and

- Crass Guarantee, The Acceding Chargor ratifies and confirms whatever any attorney does or
" purports to do pursuant to its appointment under-this Clause 4(e). ' '

Rsmzseurmon's :

The Acteding Chargor makes the representations.set out in C]ause 8 (Representatmns) of the
: Debenture and Cross Guarantee on the date of this Accession Deed.

CONSENT.OF Exlsmie CHARGORS

"The Chargors, actmg by the Agent, agree to the terms of this Accessnon Deed and agree that

its execution will in no way préjudice or affect any securlty granted by any of them by or under

" .- the Debenture and Cross Guarantee.
. NEGATIVE PLeDge | .
:The-Acteding Ch‘a_rg'or shall not, without the pricr written consent of the Security Trustee:

(i) create, agree to create or permit to exist any trust, interest or Security Interest .

_(howsoever ranking in point of priority} of any nature whatsogver (including such as .
anses 'by operation of law or any enactment]) in, over or affecting all or any part of its
) Securzty Assets or :
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(ii)' subject to Clause 7(b) below,.part with, grant or enter.into a lease of, sell, transfer,
_assign or otherwise dispose of {including by way of declaratlnn of trust) all or any parf
of its Securlty Assets or any interest in them or agree to do so. '

“The Accedlng Chargor undertakes tu the Securlty Trustee that, save as expressly perrmtted by.
" the Securlty Trusteein writing, it W’Il[ not ‘ ‘

(i) _ c_reate”any mortgage or'ar‘ny fixed or floating charge or other security over any of the
Floating Charge ‘Assets (whether having priority over, or ranking pari passu with or
- _SUbJECt to, the floating charges :reated by this Accesswn Deed and the Debenture and

" Cross Guarantee); or

{ii} sg[l, transfer, part with or. dispose pf'ahy of the Floating Charge Assets 'ealccep't'by way
of sale in the ordinary.course of business. )

IMPUED COVENANTS OF TITLE

The covenants set-out-in sections 3(1), 3(2) and 6(2) of the Law of Property (Miscellaneous.

- Provisioris} Act 1994 will not extend to paragraphs (b) to (d) of Clause 4.(Charges) above. It
" shall be implied in respect of paragraphs (b} to {(d) of Clause 4 (Charges) above that the
~Acceding Chargor is disposing of the Security Assets free from all charges and encumbrances

{whether monetary or not) and from all other rights exercisable by thlrd partles (lncludlng ’
liabilities imposed and rights conferred by or under any enactment).

OVWNERSHIP

‘ The Adceding Chargdr-is the legal and beneficial owner of, and has good and marketable title
| to,its Secunty Assets, in each case, free from security {(other than that created by or pursuant

to this Accessmn Deed) and restrlctlons and onerous covenants,

: oe'uv:ﬁv*‘os i)_pcll'MENTs OF TiTLE AND REGISTRATION
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(f)
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The Ac?c_eding Chérgor shall, on the date c_:f this Accession Deed deliver (ar procure delivery) to

the Security Trustee of, and the Security Trustee shali be entitled to holda'a_'ld retain during the

- Security Period, all deeds, certificates and other dbcumenfﬁ of titlé-relaiting_to the prope_r,’_ty} -
- charged pursuant to this Accession Deed (including any lease or licences relating to it) where '

originals thereof are not required to be registered.

The Acceding Chargor shall, at any time as required by the Security Trustee, execute and

~deliver to the Security Trustee any documents and transfers to constitute or perfect an '

equitable.or legal charge or a pledge {at the Security Trustee's option) over any-Securities,
ir}c!ﬂddfing uncertificated Securities within any clearing, transfer, settlement and/or depository
system, and give any instructions and take-any actions the Security Trustee may require to -

achieve this. ° '

The Accediné Chargor shall, if i'equested by the Security Trustee, execute all such du_cum_énts
and do all acts that the Security Trustee miay reasonably require torecord the interest of the -

‘ Sécurify 'Trus'te"e'in any régisters relating to any registered Intellectual Property Righi:s.

The Acceding Chargor undertakes to rake or procure that there is made-a due application t6-*
the Land Registry in respect of-any Land that is registered land {with the Acceding Chargor’s

consent a‘;. proprietor of the relevant registered estate):

(‘i) " to e_.nt'er'.a: restriction in the following terms on the r'é_levant register of title:

' “Ng disposition of the regisre}'e‘d estate by the proprietor of the registered estate or-

by the proprietor of any registered charge, not being a charge registered before the

"« entry of this restriction, is to bé registered without a written consent signed by the
- -propnetar for the time being of the charge in the accession deed dated [ -

1in favour of Barclays Security Trustee Limited (to ‘hold on trust for and on

behdlf of the- secured partues 5pecmed therem} as referred to in the charges regrster

or their t canveyancer and - '

i e 'entéi"ari obligation to make fu r‘ther‘éd'\iance'_s onthe ‘relevant-registef of title. -

The Accedmg Chargar certifies to the Land Registry that the Secunty Interest created under or

pursuant to thls Acoessmn Deed does not contravene any of the provisions of the

memorandum or articles of association or other constltutlve documents of the Acceding,
'Chargor '

The Aoc'ei:lihé Chargor shall, if requested by thé Security Trustee, execute and deliver to the
prcwuder of any: Insurance Contracts such notices and other docurnents asthe Security Trustee

' mal\yI reasonably reqmre in relation to the asmgnment by way of secunty

_ The Accedmg Chargor undertakes not to amend, vary or waive the térms and ‘conditions

relating to any Insurance Contract without the prior wrltten consent of the Security Trustee

Cou‘hnqlus SECURITY
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{a)

{b)

xCh

(d)

The security constituted by this Accession Deed.shall be continuing, is made for securing.
further advances and will extend to the ultimate balance of the Se'cured Obli'gations regardless

-of: (i) any’ [ntermedlate pavment or discharge in whole or in part and (ii) any amendment,

variaticn, restatement, assignment, replacement, reflna,ncmg, novation or departure
(however substantial or material) of, to or from any document constituting any Secured
Obligations.

- COUNTERPARTS

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

- instrument.

GOVERNING LAW AND JURISDICTION.

Clause 32 (Governing law and Junsdlction) of the Debenture and Cross Guarantee shall be
incorporated in this Accession Deed as if set out in full in this Accessiori Deed but so that-

references in that Clause to "this Deed" shall be construed as references to this Accession
Deed. o

[SERVICE OF PROCESS

" The Civil Proce'd'ure‘:Rulés.regarding service and deofnéd service will nat apoly to any letteror

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

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

Cross Guarantee and/or this Clause 14. . .

thhout prejudice to any other mode of service allowed under the Dehenture and. Cross

" Guaranteé or this Accession Deed the Accedmg Chargor:

). irrevocably appoints [nam__e process agent] {the Process Agent} as its agent for service of

~ process.in.relation to any proceedings before the English courts in connection with the:
~Debenture and Cross Guarantee'and this Accession Deed [and the ‘Acceding Chargor
tonfirms that the Process Agent has accepted such appointment]; and

(i) agrees that failure by an. agent for service of process to not:fy the Al:cedmg Chargor of

" the process will not ifivalidate the proceedings concerned.

i the. Process Agentis unable for any"reason to actas agént for service of proce'ss, the Acceding.

‘ Char_gof'must imn'le'diatelv (and' in any event within 7 days of such event taking place} afppoint

another agent".o'n terms a'ccebtablé to the Security Trustee. Failing this, the Security Trustee
may appoint ancther agent for this purpose..

The Acceding Chargor expréssly agrees and consents tothe broVis_ioné of this:Clause 14.

L

Wording in square brackets to be inserted if the Process Agent will not sign this Accession Deed.
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{e) {The Process Agent, by its execution of this Accession Deed, confirms its appointment as agent
far service of process in relation to any proceedings before the English courts in connection

with this Accession Deed.]?]?

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

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

[***Execution blocks for Barclays Bunk PLC, the Agent, the Acceding Chargor [and the Process Agent}?
to be inserted***]

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

4 Signature biock for Process Agent to be included if (i) the Acceding Chargor is incorparated in a jurisdiction other than
England and Wales and (i) the Process Agent will countersign the Accession Deed.
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' SCHEDUILE 3 - WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS

Construction

Each Chargor acknowledges.and agrees that the guarantee constituted by this Deed shall be

deemed to be granted by each Chargor to each Finance Party separately, as if each ._v.uch‘
* guarantee is constituted by a separate.instrument entered by the Chargors and such Finance

Party {Such Finance Party being the Beneficiary), solely for the benefit of that Beneficiary. Any

“reference to “the guarantee” in this Schedule 3 shall, accordingly, be construed as:a reference.
-to each such separate guarantee, and any reference to “the Beneficiary” sha!l be construed as

a reference to the beneﬁciary under the guarantee granted by the Chargors in such
Beneficiary’s favour. S

Continuing Guarantee and Continuing Security

(a) The liability of each Chargor shall not be discharged -or impaired in any way (i} by
reason of the'invalidity, avoidahility, voidability or unenforceability as regards any.
other of those persons or entities to this Deed or {ii) by the Security Trustee or any

- other Secured Party releasing, discl'iarging,'compounding'with-or varying the liability
_ hereunder of, or making any other arrangem'enthith, any other of thase persons or
, e’ntiti_es or (jii) any change in the constitution of any other of those persons or entities.

(b) ' The security and guarantee constituted by this-Deed shall be 2 continuing security

" and a continuing guarantee and shall extend to.the ultimate ba__‘l__'a,h_ce of the Secured
Obligations and to the performance in full of any-and all obligations secured and

- 'guai'anteed under this Deed, regardiess of any intefmediate payment or discharge in
.whole.orin p’a‘rL . .

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

Party may open a new account, or continue any existing atcbunt,_ for each Chargor-
and the liability of that Chargor in respect of the Secured Obligations at the date on
which this Deed céases shall remain regardless of any payments in or out of any such
account. ' ‘ o '

Ady . If any discharge, release or arrangement (whether in respect of the obligations of any’

- '_G'h_érg_orr or any Security for those obligations or otherwise) is made by the Security:
. Trustee or any other Secured Party.in whole or in hart on the basis of any pa\.rment,‘
security or other disposition ‘which is avoided or must be restored in insolvency,
b'airikr’uﬁtcy, quruidatiqn, administration or analogous priicedure or otherwise,.
without limitation, then the lighility of each Chargor under this Deed will continue or.
be reinstated as if the discharge, release or arrangement had not occurred.

_ Immediate Recourse

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

. Secured Party to proceed against or enforce any other rights or security or claim payment from
“any person.(including any other Chargor) before claiming from a Chargor under the guarantee
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constituted by this Deed. The waiver applies irrespective of any law or any provision te the
contrary.

Discharge and release

(a)

(b)

(c)

The security and guarantee constituted by this Deed may be discontinued and the
liability under it crystallised at the expiration of three months after receipt by the
relevant Secured Party from a Chargor of notice in writing to discontinue it (such
period being the Notice Period). The amounts payable on crystaliisation (the
Crystallisation Amount) will include:

(i) all commitments of a Chargor that may become actual liabilities in the
future;

(ii) all liabilities of a Chargor incurred during the Notice Period; and

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

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

Following payment of the Crystallisation Amount in full by the Chargor serving a
discontinuence notice in accordance with paragraph 18{a) of this Schedule 3 (the
Retiring Chargor):

(i) the Retiring Chargor shall be released by each other Chargor (together, the
Continuing Chargors) from any liability (whether past, present or future and
whether actual or contingent) to make a contribution to any Continuing
Chargor arising by reason of the performance by any Continuing Chargor of
its obligations under this Deed;

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

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

If any discharge, release or arrangement (whether in respect of the obligations of any
Chargor or any Security for those obligations or otherwise) is made by the relevant
Secured Party in whole or in part on the basis of any payment, security or other
disposition which is aveided or must be restored in insolvency, liquidation,
administration or analogous procedure or otherwise, without limitation, then the
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“lidbility - of any Ché'rg'or under this Deed will continue or be reinstated as if the’

- discharge, reléase or arrangement had not occurred.

19 Waiver of Defences

O None of the liabilities or 6bligations of iny Chargor uhder the security and guarantae
constituted by this Deed shall be impaired by a Secured Party:

0

J--{_i.i)

,{iii)

e

agreeing any amendment, variation, restatement, assignment, replacement,

refinancing, novation or departure-(however substantial or material) of, to_

or from any document so that any such amendment, variation, restatement,

- assignment, replacement, refinancing, novation or departure (including any

which rmay have been made before the signing of this Deed) shall, whatever

its nature, be binding upon each Chargor in all circumstances,
" notwithstanding that it mav mcrease or otherwise affect the liability of any

Cha rgor'

releasing or granting any time or any indulgence of any (including, without
limitation, the waiver of any preconditioris for. drawing under, or of any
' breach of, any document), or-entering into any transaction or arrangements

whatsoever with or in rélation to any Chiargor and/or any third party;

taking, accepting, varying, dealing with,” enforcing,” abstaining from
- enforcing, surrendering or releasing any security, right of re_co,ursé, setoff or,
" combiriation or other right or interest held by a Secured Party for the: .
- Secured Obligations and any other obligations secured and guaranteed
under this.Deed in siich manner as the relevant Secured Party thinks fit;

claiming, proving for, accépting or transferring any paynient in réspect of the
Secured Oblugatlons and any other obligations’ secured and guaranteed

‘under this Deed in any composntlon by, or winding up of, any principal

obligor and/or any third party or abstalmng from so claiming, . provung for,
accepting or transfemng, or

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

constitution from the Secured Party, it being the intent that this Deed shall
remain valid and effectual in all respects.and for all purposes in favour of and

- ‘with reference to any such new _compan',i when formed, and may be

proceeded on and enforced in the $ame manner to all intetits and purposes

T if siich new company had been expressly named in and r_ef_erre_d't‘o herein

instead of the Secured Party.

- by - - Ea.'ch Chargdriéxpreésly' confirms that it intends that the security and guarantee
' . constituted by this Deed shall extend from time to timé to any. (however
fundameéntal) variation, renewal, l;eplacement,'refin'ancing, increase,' extension or

addition of or to'any of decuments and/or any facility or amount made available
unider any of the documents including, without limitation, any variatioh or-extension
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of the purposes for which any facility or amount might be made available from time
to time and any fees, costs and/or expenses associated with the foregoing.

No deductions

All amounts payable under the security and guarantee constituted by this Deed shall be made
in fuil without any deduction or withholding whatsoever (whether in respect of set off,
counterclaim, duties, taxes, charges or otherwise) unless such deduction or withholding is
required by law, in which event the relevant Chargor shall pay the Secured Party an additional
amount so that the net amount received by the Secured Party will egual the full amount which
the Secured Party would have received had no such deduction or withholding been made.

Preservation of the rights of the Beneficiary

(a) The security and guarantee constituted by this Deed is to be in addition to and is not
to prejudice or be prejudiced by any other guarantee or security {including any other
guarantee or security signed by a Chargor which the Security Trustee or any other
Secured Party may hold now or in the future}. Each Chargor will remain liable under
the security and guarantee constituted by this Deed whether or not any other
guarantee or security is valid and enforceable or continues in force.

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

Suspense account

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

Deferral of Rights

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

{i} to be indemnified by a Chargor or in respect of any other person;

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

{iii) to take the benefit {in whole or in part and whether by way of subrogation
or otherwise) of any rights of the Security Trustee or any other Secured
Party under any document er of any guarantee or Security taken pursuant
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to, orin. connectioh with, the Secured Obligations bv the Securlty Trustee
or any other Secured Party;

(iv}  to bring legal or other pmceedings-fqr an order requiﬁng a Chargor or any .
X other person to make.any payment, or perform any obligatibn, in respect of

" which a Chargor or any other person has given a guarantee undertaklng or

e mdemmty,

) (»i)"  to exercise @ny right - of set-off against any- Chargor ar- any other person;

: and/ur

. {_vi} to claim or p,rp\'re'-a:; a creditor of any Chargor or uthef p‘erson‘ in competition

- with -th'e'Sec_u'jrit'y Trusté'é.or en'y-other Secured Party.

"If a Chargor réceives any benefit, payment-er distribution in relation to such rights, it
"shall hold that benefit, payment or dlstnbutlon to the extent necessary to enable all’

amounts’ whnch may be:or become payable to the Secured Party by the Chargors to

. be repaid in full on trust for the Secured Party and shall promptly pay or transfer the
“same to the Secured Party or as the Secured Party may direct for application.
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SCHEDULE 4 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK J\k I
To: Account Bank/other financial institution
Date: [ ]

Dear Sirs,

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

Account Name: [=]
Sort Code: [*]
Account Na.: [*]

[repeat list as necessary]

({the Accounts}

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

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

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

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

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

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

© security over an é___é_dﬁurit_ﬁéld with another bank or financial institution; or (ii) upon request by the
Bank.) ' '

- forand ofi behalf of
[Enter Chdrgor Name]

. {Repeat additional signature blodgs asrequired)
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"Dear Sirs

_[Li_ét"relevant: accounts here]

: . - Nl
Form of Acknowledgement of Notice '
of Assignment by Account Bank -

To: BarcieVS"Securitv Trustee Limited (the Security Trustee)
+ - Date: [¢]

’ We;odhfinn receibt'frcm_ [Enter Chargors Names] (thé A.?gignpfs) of a'notice dated [+]} of an assignment

' dpdh the terms of a Debenture and Croés Guarantee dated [s] of all of each Aésignor's right, title and-
' .mterest in. and to; and all. manies (mciudmg interest) from time to tife standlng to the credlt of the' ’

‘ fol[owmg accounts which are. malntalnecl w1th us and the debt or debts. represented therebv

. (the Accounts).

: "We confirm that the balance standing to the Accounts at today's date is [¢], no fees or periodic charges' :
" are pavable in respect of the Accounts and’ there are no restrictions on (a) the payment of the credlt )

balance on the Accounts (except in the case of atime deposit, the expiry of the relevant penod) orib) "

_'the creataon of Securuty over the Accounts in favour of the Securlty Trusteeé or any third party.

We uncondmonaily and irrevocably waive all rights of set-off, lien, combination or. consolidatlcn of
accounts and securltv in respect of any Accounts and similar rights (however descnbed) which we may.
have now or in the future in- respect of each of the Accqunts orthe balance thereon to the extent_‘that:

such rights relate to amounts owed 1o us by the Assignors.

We confirm that we have not received notice of the interest of any third party in e_ny of the Accounts
.and will not, without the Security Trustee's prior written consent, amend or vary any rights attaching
© to the Accounts. - . ' '

-‘we will act orily in 'accordance with the instructions given by persons authorised bv the Secu'n'ty Trustee

and we shall send all statements and other notices given by us relati ng tothe Accounts to the. Securlty '

Trustee.

-Thns letter and all ncm—contractual obhgatlons arising out of or in connection with it are to be governed

by, and erI be construed in accordance with, English law.

: 'Yburs faithfully;

forand onbehalfof

[Account Bank/other financial institution]
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. EXECUTION PAGES -

-, For and 61"3'.b’e.half of Barclays Bank Uk PLC 7 - ‘

- Paul Jufy
Director of Lending Operations

- .. Forandon behalf of Barclays Bank PLC - - ‘

. ) . Paul Jiry
o o . o Director of Lending Operations

" For-and 6 behalf of Barclays Mercatile Business
_FinanceLimited = _ :

Angela Qttaway
Director Kof'ASsEt'Finan;e

Paul Jury
Director of Lending Operations

" For and on behalf of Barclays Security Trustee
Limited
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For and on behalf of Barclays Bank UK PLC
as Barclays Account Bank

Paul Jury

Director of Lending Operations

The Chargors:

EXECUTED as a DEED by Abacus 5 Limited acting
by two directors/a director and its secretary

Signature irector

Name of Director {(in BLOCK
I CAPI

ignature of Director/Secretary

Crmnd oo SL.A T’““\(‘ﬂ

Name of Dlrector/Secretarv {in
BLOCK CAPITALS)
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EXECUTED as 2 DEED'bv IBC Skills Training
Limited actl ng by two directors/a dII"ECtDI‘ and |ts
secretary

Name of Directar {in BLOCK
~ CAPITALS) '

Signature of Director/Secretary

Name of Dlrector/Secrgtary {in
BLOCK CAPITALS)

7 _" The Aéent:

" EXECUTED as a DEED by Abacus 5 Limited acting
by two directors/a director and its sécretary -

Mﬂ/""};_j_f\ y; L—’""‘*’ -- j—:‘)\'

Name of Director (in BLOCK
CAPITALS)

ignature of Director/Secretary

.40 /M"-J,"’“\ Sl-\‘\L\ \!-rg,‘}

Name of Dlrector/Secretary (ln
BLOCK CAPITALS)
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