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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2946819

Charge code: 0294 6819 0015

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th October 2018 and created by DEANESTOR LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 17th October 2018 .

Given at Companies House, Cardiff on 19th October 2018

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

" The Chargors listed in Schedule 1
(the Chdrgors)

and

Barclays Bank PLC
{the Bank)
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IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED

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

. This is a Debenture including fixed charges over the assets referred to in Clause 3.2 (Fixed
charges), an assignment of the rights and assets referred to in Clause 3.3 (Assignment} and a
floating charge over all of the other assets and undertaking of each Chargor in Clause 3.4
(Floating charges).

° The Bank will hold this Debenture as security for all debts and other liabilities owed to it by
each Chargor including under the agreement to pay contained In Clause 2 {Agreement to pay).
This includes all present and future loans or facilities the Bank has granted or may in the future
grant.

. The guarantee created by this Debenture will be deemed to be granted by each Chargor (on a

———Joini-and several basis) in favour of the Bank. The terms of theé giigrantee are setevbim——
Schedule 3 (Waiver of Defences and Deferrgl 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) the Bank on the terms set out in Clause 2.2(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 the Bank in the future.

. If any of the debts or liabilities secured or guaranteed by this Debenture are not paid when
clue, the Bank 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 administrator 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 the Bank in the future.

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

Barclays is a trading name of Barclays Bank PLC. Barclays Bank PLC is authorlsed by the Prudentlal Regulation Authority and regulated by the
Financial Conduct Autharity and the Prudential Regulation Authority (Financial Services Register No. 122702). Registered In England. Reglstered No.
1026167. Reglstered office: 1 Churchill Place, Londow, E14 SHP,




By:

THIS DEED is made on _ 10 OCuse. 20 1%

(:I.) The entities Ilsted inSchedule. 1 (The Parties) to this Deed including the Agent (each a Chargor and

together the Chargors); ..

(1) - _BaTrc!_a'vs}&a_nk‘PLC (Company Number 01026167) of 1 Churchill Place, London £14.5HP (the Bank).

1715 AGREED 25 follows

1.1

- DEFINITIONS AND INTERPRETATION
Definitions
In this Deed, each of the fallowing expressions has, except where the context otherwise

requires, the meaninig shawh opposite it:

Accéséinn Deed means a deéd of accession in a form and substance satisfactory to the Bank
‘and substantially in the form setout in Schedule 2 (Farm ofAccessran Deed) by which a person

‘ \mll becéme a party to this Deed as a Chargor;

Azcaunts means each of the a’ccbun‘ts_‘opened or maintained by each Chargor with any bank,

build‘ir;ig ‘society, finandcial institution 'ornthe_r"person (nther than the Bank) (the Assigned

- - Atcounts) and each of the accounts opened or maintained by each Chargor with the Bank (the
" Fixed Charge Accounts) from timé to time (including any renewal, redesignation, replacement,

subdivision. or subaccount of such.account) and the debt or debts representid thereby:

Add‘itronal Chargor means a company or limited liability partnershlp whlch grants security in
favour of the Bank by executlng an Accession Deed;

Agen_t means the Cha_rgor ideritiﬁed in Schedule 1 (The Patties) as the Agent;

T 'Assets means all of a Chargcu’s undertaklng, property, assets, rights, |nterests and revenues,
T whatever and wherever i ll'l the world, present and future and includes each or ahy of them;

Aurhaﬁsed-Address means the Iast_addres’s given to the Bank for a Chargor’s place of business

{or any.orie of them if more than one) or registered office;

Authority means the United Nations Security Council, the Commissi'oh of the European Union,

. Her Majestv's Treasury, the Office of Foreign Assets Control of the United States Department
- of the Treasury, or any other United States government entity; '

" . Barclays Gmup means Barclays PLC and any-of its Subsidiaries;

befault Rate'means:

(a} . thedefault interest rate set-outin the document under which the relevant habillty for
the overdue amount initially argse;.or

\
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Wmmm%pmhﬁmgﬁs& torany-remedy or penalty ’ehatmavbeegiereed

{b) if no default Interest rate is set out in such document, a rate per annum equal to the

cost (without proof or evidence of any actual cost) to the Bank (as certified by it) |f it

were to fund or nf‘funding the relevant amount plus 2 per eent. per annum;

' Delegate imeans a delegate or sub-delegate appointed pursuant to Clause 25 {Discretion and
delegation);

- Deposit means all sums deposited or tobe deposited in each Account, together with all ‘cﬂ:her
"rights and benefits accruing to or arising in connection with each Account {including, but not
limited to, entittements to interest), together with all accrued interest, whérever deposited;

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

Er_wirbnirnental Clwims means any claim by any person in respect of losses or liabilities, suffered
or incui-red by that person, as.a result of or in connection with any violation of Environmental

or assessed by private or publlc legal action as a result of Environmental Contamlnatlon ot any

application for any interim or final judicial ar administrative decree, |n]unct|on cease. and-

desist order, abatement. order, compliance order, corsent order, clean-up . order or
enforcement notice, stop notice, improvement notice; prohibition notice or revocation erder
in resbect of Environmental Contamination or any other remedial action or action to comply
that a Chargor is obliged - to undertake pursuant to Environmental Laws in respect of
" Environmental Con’taminatiﬁn; :

;nvimnmehta! Contamination means the following and thelr consequences:

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

id) “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
Chargor, including {without limitation} the storage, keeping, handling, labelling or

disposal of waste (as defined in the Environmental Protection Act 2990} ot hazardous,

toxic or dangerous substances; and

(e} any designation of Land as contaminated land for the purposes of Part IlA of the
Environmental Protection Act 1990;

Environmental Laws includes all or any laws, statutes, rules, regulations, treatles, directives,
bye-laws, directions, codes of practice, circulars, guidance notes, orders, anic@, demands,
decislons of the courts of any authority or any other body whatsoever hlavin_gjurisdi,ction which
at any time relate to the environment or Envirornmental Contamination or standards of

conduct applicable to the Land or the occupation or use of the Land or the operation of an{;. -

business:from or using the Land;

-Pagé 2



'Foating Churge Assets means those of the Assets that are for the time being comprisedin the
floating charge created by Clause 3.4 (Floating charges) (or in the equivalent provision in the
Accession Deed) but-only Insofar as concerns that floating charge;

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

i - which relate to Assets themselves subject to a fixed charge in favour of the Bank; or
{g)  which are now or in the future deposited by that Chargor with the Bank;

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

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

_d_esign-' rights, copyright, database rights and rights, title, interest and benefits in respect.of

dorain names, logo, get-up, computer software, brand and trade names, know-how,
" confidential information, inventions, moral rights, trade secrets and rights in passing off and

all other intellectual property rights and interests {whether registered or.unregistered) and all

rights under any-agreements relating to the use or exploitation of any such rights {induding
- -for the avoidance of doubt the right to receive revenue or royalties) and, in each case, any
' exfeh_sions or renewals df, and any applications for, these rights;

) ;l.dnd_ includes freehold and leasehold, and any other estate in, land and {outside England and
Wales) immovable property and in-each case all buildings and structures upon and all things
 affixed to Land including tradé and tenant’s fixtures and fittings (but excluding, in the case of
leasehold property, landlord's fixtures) and fixed plant and machinery;

Notice of Account Security means a notice of security in substantially the form as set outin
“ Schedule 4 {Form of Notice of Security to Account Bank) or in such form as may be specified by
. thee Bank; ' ‘

. Propeity Agreement means all present and future agreements, contracts, options or

undertakings for or in relation to the creation of any estate, interest or right in or over the Land
- (including, without limitation, in relation to any lease, licence, tenancy or right to oceupy
. 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 2 (Agreement to pay) (or
- any Asset referred to in the equivalent provision in the Accession Deed);

" Recelver 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 tinie by a Chargor in respect of or arising out of any lease of the Lafnd or-any
* agreement for lease o ficence or otherwise without limitation derived by a Chargor from the
Lénd or Uﬂlemise_paid toor received by a Chargor in respect of the Land;
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SDN List means the Specially Designated Natlonals List maintained by the Office of Fo’reig'ﬁ
Assets Contro[ of the US Department of the Treasury, or any similar list maintained by any,

- Authority;

Secured. Obligations means all money, obligations and liabilities now or at any time in the -
future due, owing or incurred in any manner whatsoever by each-Chargorto the Bank \)vhether
actually or contingently, whether directly or indirectly, whether sclely or jointly with any ther
person and whether as principal or surety, including, without limitation, all interest, discount, '
commission, fees, charges and expenses and together with any matters relatmg to or afising
in respect of those moneys, obligations and liabilities;

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

Securities mieans. all stocks, shares, debentures debenture stock, loan stock, bionds and

- securitiés issued by any person {other than a Chargor) and all other investments (as. Ilsted in
-Eant_anf_S;tLedee_Z_m the Financial Services and Markets Act 2000). including all rights an hts and

1.2

(a)

benefits ar:su;l-g“ar;d all. monév payable in respect of them whether by way of convérsion,

‘redemption, bonus, option, dwldend, interest or otherwise (including in all subsidiary

undertakinigs or the certificates for which are now or in the future deposited with or to the
order of thei Bank or which if uncertificated are held in an escrow or other account in the favour
of the Bank or held in the Bank’s name or in the name of a nominee to the order of the Bank);

Secunty Interest means any | mortgage, charge, pledge, lien, assignment, encumbrance; right
of set off or security interest whatsoever howsoever created or ansmg or any other
agreement, arrangement or court order having substantially the same economic effect as the .
foregoing;

Securlty Periad means the period begmnmg on the date of this Deed and ending on the date

" on which the Bank is sattsf‘ ed that all Secured Cbligations have been unconditionally and
irrévocably paid and discharged in fuII and all facilities made available by the Bank to each - -
~ Chargor have been cancelled; - '

 Set off Amount has the meaning glvé_n to it i Clause 24.1 (Set off);

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

Transferee has the meaning given to it-in Clause 26.1 {Transfer and-disclosure).

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

{ii references to the Bank include references to any of its neminees, agents, Delegates, .
successors in title and permitted: assigns and transferees-and references to a Chargor
include references to their respective successors in title and permitted assigns and
transferees; :

" paged
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(b) .

(€)

24

22

(i). winding up includes any winding up, reconstruction, administration, dissolution,
liquidation, bankruptcy and any analogous procedure or step under any applicable law;

-(iii). if a Chargor consists of more than one entity, the liability of each such entity shall be joint

and several and the terms of this Deed shall be construed accordingly;

" {iv) acChargor means an original Charguf and/or an Additional Chargor;

(v} references to any deed, instrument, certificate, agreement or contract {including this

' Deed) or a provision thereof shall be construed as a reference to that deed, instrument,

- certificate, agreement or contract or prm_tision as from tirﬁe to time varied, .novated,
‘amended, supplemented or replaced (however fundamentally);

© {vi} expressions importing the singular shall include the plural and vice versa and words

dendting any gender include all genders;

{vif} references to any statute or other legislative provision shall include any statutory or
.legislatwe modification, re-enactment or any substitution of such statute or provision
and, where appllcahle any equivalent statute or legislation in another jurisdiction;

"(:\rii_i) atime of day isa refe_renc_e to London time; and

' (ix) references toa person shall be construed as a referance to any individual, firm, company,

oorporatlon govemment, state or agency of a state or any association, trust, joint
venture, consortium, partnershlp or. other entity (whether or not having separate legal
pérsonality).

" The headinigs in this Deed aré for ease of reference only and shal not affect its interpretation.

" This Deed and each At:_(:'es's%_dn Deed (if any) shall be read together and construed as one

instrument so that all references in this Deed to "this Deed" shall be deemed toinclude, where
the context so requires, each Accession Deed which has from time ta 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 parsuant to each such Acression Deed, and all the powers and rights conferred on the
Bank 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.

AGREEMENT TO PAY

Each Chargor, as primary obliger and not rhere]y as surety, covenants with the Bank that it will
pay or discharge on' demand the Secured Obligations on the date{s) on which such Secured

L Oh[igataons are expressed to become due and in the manner provided for in the document
o under ‘which' Ilabllrty far such Secured Obligations arises. :

Each Chargor unconditionally and irrevocably and jointly and severally:

© Pages



(a)

()

©

guarantees to the Bank punctual performance of all of each other Chargor's payment
obligations to the Bank;

undertakes to the Bank that whenever another Chargor does not pay any part of the Secured

_ Obligations when ‘due to. the Bank, it shall immediately on demand pay that amoudt (in-

whatever currency denominated) as if it was the principal cbligor; and

agress with the Bank that if any obligation guaranteed by it Is or becomes unenforceable,
invalid or illegal, it will, as an independent and primary obligation, indervinify the Bank
mmeduately on demand against any cost, claims, charges, expenses, losses or liability it incurs
asa 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 Chargar under this indemnity (meaning for
the avoidance of doubt, thata Chargor is required to fully reimburse the Bank] will not exceed -
the amount it would have had to pay under this Deéd if the amount claimed had been

~ recoverable on the basis of 3 guarantee.

23

- 24

31

The covehants and obligations contained in Clause 2.1 {Agreement to. pay) and Clause 2.2
(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 dccrue in respect of any overdue amount:
from its due date or, in the case of any cost, charge, loss, liability, expense and other amount

“refefred to in Clause 23 (Expenses and indemnities) from the date such amount was expended,

paid or debited on account by the Bank (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 Bank. Unless otherwise agreed, such .
default interest (if unpaid) will be compounded with the relevant overdue amount or cost, . N
.charge, loss, liability, expense and other amount referred to in Clause 23 (Expenses ond

Indemnities) on a monthly basis but will remain immediateiy due and payable.

CI'IARG

General

All security created by a Chargor under this Clause 3 is:

(a)
{b)

c)

(d)

continuing security for the paymient and discharge of the Secured ‘Obligations;

granted with full title guarantee; .

granted in respéct 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 Bank.
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Fixed charges

. Each Chargor charges by way of-first fixed charge:

" (a}

(b)

{c)

(@

(e)

(#

(g}

{h)

6

0

(k)

(1)

(m) .

{n)

alf 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:

aquther Land which is ndw, ot in the future becomes, its property;

ito: the extent that they are not Land) ail plant, machinery, computers, vehicles, office or other
eqmpment now or in the future. owned by it and ltS interest in any plant, machinery,
computers, vehldes, office or other equipment in its possessmn (but excluding any forthe time
beung part of its stock—in—trade or work—m—progress) and the henef't of all contracts, licences

.and warranties relating to them;” -

{to the extent not validly and effectweiy aslgned pursuant te Clause 3.3(a) (Assignment}
below] all Rental Incomé and the benefit to that Chargor of afl 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 daims of that Chargor against all persons who now are or have
been:or may becomg lessees, sub-{essees. licensees or occupiers of any Land and alf chargors

. and sureties for the obligations of such persons.

aIE 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 3.3(f) {Assignment) below, all monies payable under them};
all of its present and future goodwill;

all of its present and future uncalled capital;

all of its present and future Intellectual Property Rights;

all trade secrets, conﬁdentia'l-inforﬁiat_ion and know-how owned or enjoyed by it now orin the

*fu,turé_:in any part of the world;

.all other debts now or in the future owing to it save for those arising gn ﬁuctuatmg accounu

with assodiates (as defined.in section 345 of the Compames Act 2005);

all o_f its pre_s.ent and future n'ght, title, benefit and interestin and ta each Fixed Charge Account
and each related Depasit; and

the: b’eneﬁf of all instruments, g’uai‘antees. charges, pledges and other rights now or in the
future avaliable to it as secunty in respect of any Asset itself subject to a fixed charge 1n favour

of the Bank.
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33 Assignment
Each:Chargor assigns and agrees to 'aséign all of its right, title, estate and otherinterestsin and to:

{a) the Rental Income and the benafit to that Chargor of ali-other rights and claims to which that
Chargor is now or ray in the future become entitled in relation to the Land including (but not
liited to) all rights and claims of that Chargor against all pérsons who now are or have been -
or may become lessees, sub-lessees, licensees or occupters of any Land and aII chargors and
sureties for the obligations of such persons;

{b) the benefit of all guarantees, warranties and representations given or made by and any rights :
or remedies against all or any professional advisors now or at any time- engaged by that
Chargor in relation to any Land and the manufacturers, suppliers or installers of all plént,
machinery, fixtures, fittings and other equipment now or from time to-time in the buildings
erected or to be erected on any Land and any other person, firm or company now or from time
to time under contract with or under a duty to that Chargor and the benef' t uf all sums

“Fecovered If aﬁ—‘p‘rb-cé'eﬁi?rgs‘agamn"aﬁ‘oranvnfm PRTSOTs; pc e

(c)° the benéfit of all Property Agreements and the proceeds of any claim, award or judgement
~ arising out of any Property Agreement and all sums paid or payable to'that Chargor under or
in respect of any Property Agreement; ‘ ’

(dy . each Assighed Account and all related Deposits;

(e) {to the extent that any intellectual Property Rights are not capable of being charged pursuant

" to Clause 3.2 (Fixed charges), whether by reason of lack of any third party consent which is

required, or otherwise) its right, title and interest (if any) In.and to any and all damages,

cbrﬁpensa’tlon remuneration, profit, rent, fees, royalties or income which it may derive frbm

such intellectual Property Rights or be awarded or entltled toin respect of such Intellectual
Property Rights; and :

f any sums payable to it pursuant to any Insurance Contract,

provided that nothing in:this Clause 3.3 shall constitute the Bank as a morigagee in possession.

34 - Floating charges

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

(b} The floating charge created by each Chargor under Clause 3.4(a) above shall be deferred in
- point of priority to all other security or security interests created under or pursuant to this
Deed. o '

{c] ~  The floating charge created by each Chargor under Clause 3.4(a) above is a ';qualifvin'g floating

charge” for the purposes of paragraph 14(2)(a) of Schedule Bl to thé Insolvency Act 1986

{incorporated by Schedule 16 of the Enterprise Act 2002). Paragrapﬁ 14 of Schedule B1 of the
Insolvency Act 1986 shall apply to this Deed.
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35

. (a)

(b}

{c)

Conversion of floating charges

By notice; Subject to the Insolvency Act 1986, the Bank may by notice to each Chargoi' 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 ﬂbatfng charges created by this Deed {or in the equivalent provision -
in the Accession ‘Deed) have been converted to fixed charges, the Bank may by notice,
subsequently reconvert it into a floating charge by notice in writing.

Automatic cnﬁver_slun:.Subject to the Insolvency Act 1986 and Clause 3.5(c} (Moratorium) -
below, the floating charges created by this Deed shall (in addition to the circumstances. in

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

{iy . onthe c.:qnveh'ing' of any meeting of the members or directors of that Chargor to
considera resolution to wind up that Chargor or put that Chargor into administration; -

{ii) "on a resolution being passed or an order being made for the winding-up, dissolution,
administratiqn or re-organisation of that Chargor;

(i), on the appointment of a liquidator or an administrator (whether out of court or

oth_emise} to that Chargor;

(iv) ~ on am/ person levying or attemptmg to levy any dlstress, execution of other process

against any Security Assets of that Chargor;

z (v} onthatChargor ceasing to carry on business or a substantial part of it or ceasing to

be-a going concem,

i) on that Chargor stopping making. payments to its creditors or giving notice to

credltors that it ifiténds to: stop payment;

(vin) on that Chargor creating'or attempting to create a trust over-any of the Security
Assets;

{viii) on the helder of any o_ﬂ'ler 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, requesting the appoéintment of, an administrator, an administrative

. receiver, re¢eiver, manager or receiver and manager In respect of that Chargor; or

{ix) any ﬂoatng charge granted by that Chargor to any other:person crystalhsmg for any
reason whatsoever

Moratorium: the ﬂba'ting Ehafges‘ created pursuant to Clause 3.4 (Floating charges) miay not
be converted into fixed charges solely by reason of:

0 the obtaining of & moratorium; or

(i) anything done with a v_iewgto obtaining a moratorium,
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3.6

under Schedyle Al of the Insolvency Act 1986.

tmplied covenantsﬂof 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 3.2 (Fixed charges), 3.3 (Assignment) and 3.4 (Flooting charges)
above. It shall be implied in respect of Clausas 3.2 {Fixed charges), 3.3 (Assignfrient) and 3.4 {Floating
charges) above that each Chargor is disposing.of the Security Assets free from all charges and
encumbrances' {whether monetéry or not) and from afl other rights exercisable by third partie'f. .
{including liabilities imposed and rights conferred by.or under any enactment).

3.7

_ Ownership

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

4,

41

42

43

44

{a).

(b}

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

Each Chargor shall on the date of this Deed deliver {or procure delivery) to the Bank of, and

‘the Bank shall be entjtled to hold and retain during the Security Period, all deeds, certificates

and other documents of title relating to the property charged pursuant to this Deed (including

. any lease or licences relating to it} where originals thereof are not required to be registered:

Each Chargor shall at any time as requn'ed by the Bank execute and deliver to the Bank any
documents and transfers to constitute or perfect an equitable or Iegal charge or a pledge {at

_the Bank's option) over any Securities, including uncertificated Securities within any clearing,

transfer, settlement and/or depository system, and gwe any instructions and take any actlons
the Bank -may requare to achieve this.

- Each-Chargor shall, if requested by the Bank, execute all such docurents and do all acts. that

the Bank may reasonably require to record the interest of the Bank in any registers relating to

any registered Intellectual Property Rights.

Each Chargor undertakes to make or procure that there is made a due application to the Land

* Registry in respect of any Land that is registered land {with the Chargor's consent as proprietor . -

of the relevant registered estate):
to enter a restriction in the following terms on the relevant register of title:

“No disposition of the registered estate by the proprietor of the registered estate or: by the
proprietor of any registered charge, not being o charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the time

-being of the charge in the debenture dated [ 1 in favour of Barclays Bank PLC as

referred to in the charges register or their conveyoncer”, and

to enter an obligation to make further advances on the relevant register of title.
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45

4.6

4.7

+ 51

5.2

61

(@ .

(b)

. {0

Each Chargor certifies to the Land Registry that the Security Interest created under or pursuant
to this Deed does hot contiivene any of the provisions of the memorandum or arfticles of
association or other oonstitutrve documents of that Chargor.

Each Charg_nr shall,- if requested by the Bank, execute and deliver to the provider of any
Insurance Contracts, such notices and other documents as the Bank may reasonably require in
relation to the assignmér"_it by way of security. '

Each Chargor undertakes not to amend, vary or waive the terms and conditions relatmg to any

Insurance Contract without the prior written consent of the Bank.

No‘ncsorAccoum SecURITY

The execution of this Deed by the.Chargors and the Bank shall constitute noti.ce‘to the Bank of

the security created over each Fixed Charge Account and each related Deposit.

_Each relevant Chargor shall, on the request of the Bank following the service of & default notice
. or following any fallure to pay any of the Secured Obligations when they fall due, deliver to
- the Bank {or procure the delivery of} a Notice of Account Security duly executed by, or on

behalf of each Chargor in respect of the Accounts held with any bank, building society, financial

_ institution or other person {other than the 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 enfprceable,or the Bank dire_ct’s oﬂ'nerwise:

aII and-anycash dnndends pald in respect of the Securities orany of them received by the Bank
(or its nominee} shal[ be released to each Chargor;

_ all voting and other rights and: powers attached to or conferred i:_pon the Securities shall

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

the Bank wnll where it {or its nominee}) is registered as holder of the Secuntles, exercise all
votmg 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 mstru;:tnqns the Bank, or its
nominee, shall not exercise any such rights),'and.i:l'l'e.I Bank shall instruct any nominee for the
time being registered as holder of the Securities accordingly.
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6.2

(a)

(¢

6.3

71

(a)-

(b)

At any time and from time to time after this Deed becomes enforceable or the Bank directs:

“all and any dividends and other distributions accruing on or deriving from the Securities
" {notwithstanding that they may have accrued in respect of an earlier period), including without

limitation, all money payable in respect of them, whether by way of conversion, rgdé'mpticr'_u,
banus, option, dividend, interest or.otherwise shall:

{i} if recaived by any Chargor {or any nominee of it}, be held on trust for the Bank-and {if -

requested by the Bank) immediately be paid and transferred to the Bank; and

(ii} when and if received by the Bank (or its nominee) shall form part:of the Securities
and be held by the Bank on the terms of this Deed as additional security {and, if cash,
be paid into a cash collateral deposit account and may be applied by the Bank at any
time .and from time to time thereafter in or towards the. discharge of the Secured
Obligations as the Bank thinks fit);

a o

('and' may from time to time direct the exercise of) all voting and other rights and powers (by -

statute or otherwise) attached to or conferred-on the Securities in such manner-as the Bank
' (in its reasonable discretion) thinks fit and each Chargor shall, and shall procure that any
" nominee of that Chargor shall, comply with.any such directions of the Bank. For the avoidance '
- of doubt, unti such time as the Bank takes any steps to exercise any voting or other ﬁghté and

powers attached to or conferred on the Securities, all such rights and powers shall remain with
each Chargor; and '

.each Chargor shall (and shall procure that any nominee of it shall}, if required by the Bank,
agree to accept short notice 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; which may at any time be exercisable by the holders of the Securities as the Bank may
from time to time direct. '

The rights and powers attached to or conferred upon the Securities shéli, for the purposes of

Clause 6.2{b) dbove, include {without fimitation) all pnwers‘given 1o trustees by the Trustee
Act 2000 in respect of securities subject to a trust and shall be exercisable without any need
_for any further consent or authority of a Chargor. ' -

' REPRESENTATIONS

Each Chargor represents and warrants that:

* it has full power and authority and is legally empowered to enter into this Deed and to grant

security over the Security Assets and to grant the guarantees and indemnity on the terms set
out herein;

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 gther documents to be entered into by it in connection herewith;

Page 12



" (e)

{d}

{e)

]

&)

{h)

 thereisno legal or other restriction on its ability to enter into and perform its obligations in

respect of this Deed, including that such entry or performance will not constitute abreach of
any law, regulatlon or off’c:al 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;
none of the Chargors hor any of their affiliates is either:

i} ’ 'Iisted, oris owned or controlied, directly or indirectly, by any person ‘which is listed, on
an SDN List; or

~ i) Iocated organlsecl or resndent in a country whlch is the subject of sanl:tions by any

Authontv'

" no Security interest {other than the Security Interests created or expressed to be created by

or pursuant to this Deed) exists on; over orin relation to any of the Security Assets at the date
of this Deed; -

any SEa.lrity Assets in the form of-Securities are fully paid and not subject to any option to
subject to the security created by thls Deed do not and could not restnct or mh‘b:t any transfer
of those Securities on creation or enforcement of the Security; and

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

Each of the above representatiohs (exduding those set out in Clauses 7.1{f) and 7.1(g)) will be correct
and complied with in al respects at all times during the Security Period as if repeated by reference to
the then existing circumstances. '

8,

. GENERAL UNDERTAKINGS

Each Chargor undgrta'kes_ioiprocure that:

(@) .

(e}

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

ifa Cha'rgor Is a partnership, it shall notify the Bank in wﬁting immediately of any change in

‘the membership of the partnership Whenever possible such notrﬁcatlon shail be given-in

advance of such change; and

i a Chargor cohpﬁses one of fnore trustees, such Chargor shall give to the Bank not less than

28 days' prior written notice of the pmpdsed retirement of any trustee or the appointment of
any new trustee (which shall not be effected without the prior written consent of the Bank)

.and shall notlfv the Bank in writing, immediately upon-the .death of any trustee or the

dissolution of any firm or corporatuon acting as irustee,
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T8l

9.2

9.3

* . INFORMATION AND ACCESS

Each Chargor shall from time to time on request by the Bank, provide the Bank with such
information and documentation as the Bank may reasonably require relating to the Security.

~ Assets and it§ compliance with the terms of this Deed.

Each Chargor shall permit the Bank, its representatives, professional advisers and contractors,
free access'at all reasonable times and on reasonable notice to inspect the Security Assets
(including, without limitation, for the. purposes of conducting a valuation of the Security

" " Assets).

Each Chargor shall promptly notify the Bank 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 atherwise depreciate,

impair or prejudice any Security Asset or result in the security created by this Daed becoming
enforceable. ' ‘ '

0.

101

10.2

11

111

11.2

113

PRIGRITY OF CHARGES

Any mortgage, assignment, fixed charge or other fixed security eath Chargor creates in the
Bank's favour, will have priority over the floating charge created by Clause 34 {Flooting
charges) (or in the-equivalent provision in the Accession Deed), unless the Bank states
otherwise.

Any 'debenture_v., asignhenn mortgages or charges (fixed or floating) which each Chargor -
creates in the future (except those in the Bank's favour} shall be expressed to be subject to
this-Deed and shall rank in order of priority behind the security created pursuant to this Deed. '

COLLECTION OF RECEIVABLES

Each Chargor shall collect and realise all Receivables and immediately on receipt pay all money
which it receives in respect of them into that Chargor’s bank account with the Bank, or into
any other account specified by the Bank and notified in Writing to each Chargor (which may
include an accourit held with a member of the Barclays Group), in each case on such terms as
the Bank may direct. Pending that payment, each Chargor will hold all moniey so received upan

 trust for the Bank; separaie from its own money. Each Chargor may not, without prior written
.consent; charge, factor, discount, assign, postpone, subordinate or waive its rights in respect .
“of any Receivable in favour of any othér person {other than the Bank) or purport to do so.

If required by the Bank, each Chargor shall serve notice, in such form as the Bank may .

- reasonably require, on the account bank {if not the Bank} of the security constituted by this

Deed.

If a creditbalante on any.account of a Chargor with any member of the Barclays Group includes
- proceeds of Receivables creditéd or transferred to that account, that member of the Barclays

Group has an absolute discretion whiather to permit or refuse to permi_f that Chargor to utilise
6r withdraw that credit balance and that member of the Barclays Group may in its sole
discretion at any time transfer all or any part of that credit balance to any other account of
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114

(a)

o)

(c)

{d)

(e) .

i

(8)

_that Chargor with that member of the Barclays Group, or to 2 suspense account upenéd for

the purposes of holding or realising such funds, or in reduction of’_any outstanding Secured
Obligations.

If the Bank releases, waives or postpones its rights in respect of any Receivables for the

" purpose of enabling a Chargor to factor; discount or otherwise sefl them to the Bank or to a
_third party, the charges created by this Deed will in all other respects remain in full force and

effect. In particular, all amounts due to that Chargor from the Bank or the third party and any
Receivables re-assigned or due to be re-assigned to that Chargor will be subject to the refevant
fixed charge detailed in Clause 3.2 (Fixed charges), subject only to any defences or rights of

.retention or-set off which the Bank or-the third party may have against that Chargor.

COVENANTS RELATING TO LAND AND OTHER ASSETS

" Each Chargor shall:

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

-perform and observe in all material respects all the covenants, conditions and stipulations '

(whether as landlord or tenant) in any lease, agreement for lease or other right to occupy in
respect of any of its Land and shall not do or permit to subsist any act or thing as a result of
which any such lease, agreement for lease or other right to occupy may be subject to

. determination of right of re-entry or forfeiture prior to the expiration of its term;

not at any time without the prior written consent of the Bank, sever or remove any of the
fixtures forming part of its Land or any of the plant or machinery {other than stock in trade or
work in progress) on or in its Land, if to do so would reasonably be expected to have a

-materially adverse effect of the value, saleability or use of the Land or the enforceability of this
-Deed; 7

comply with all planning laws and regulations and the terms of any authorisation in respect of

" any such planning laws and régulations, in each case relating to any of its Land;

obtain and maintain in full force and effect all Environmental Approvals and ensure that the
business and/or-operations carried on at the Land comply in all respects with all Environmental
Laws and Environmental Approvals;

promptly on becoming aware of it, inform the Bank of any Environmental Claim which has
been made or threatened against that Chargor ar'any’ ocmpier of the Land or any of the
officers of that. Chargor in their capdcity as such, setting out the action which is té be taken
with respect to that Environmental Claim; and

notify the Bank promptly on becnming aware of any Environmental Contamination at or
brought on to the Land or circumstanees likely to lead to Environmenta! Contamination 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 prevent the incursion of (as the case
may be} that Environtental Contarhination or circumstances likely to lead to Environmental
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Contamination, so as‘to prevent an Environmenta! Claim, endeavoilring always to minimise -

the danger or harm arising to the Environment. .

122 Each Chargor shall riot, withgut the.Bank's prior written consent:

(a) grant or-agree to grant {(whether in exercise of or ind_ependently of any statutory power) any.
lease or tenancy; :
by égree to any amendment or waiver or surrender of any lease or tenancy;
(c) -~ commence any forfeiture proceedings in re‘Epect of any lease or tenandy;
{d) - part with or share possession or confer upon any person any contractual licence or rlght to
°°CUPV.
(e} consent to any assignment of any tenant’s interest under any lease or tenancy;
()~ egreetoanyrent review in resﬁ'gct of anyiease or tenancy; or =
{g) . serve any notice on any former tenant under any lease or tenancy {or any Chargor of that
former tenant) which would éntitle it to a new lease or tenancy, in respect of all or.any part of

its Land.

123 If a Chargor fails to comply with Ian'v of the undertakings in this Clause 12, the Bank (and its
agents and contractors) shall be entitled to do such things as it considers are necessary or

desirable to remedy such failure. Edch Chargor shall immediately on request by the Bank, pay '

‘the costs and -expenses of the Bank (and its agents and contractors) incurred in connection
© " with any action taken under this Clause 12, '

13, Accounts

. 131 ' Notification and Variation

Each Chargor shall promptly deliver to-the: Bank on the date of this Deed {and, if any r.hange occurs

thereafter, on the date of such change), details of each Assigned Account opened or mamtamed by it '

with any bank, building society, financialinstitution.or other person.
'13.2  Bank rights

At any time and from time to time after this Deed becomes enforceable or the Bank directs, the Bank
. shall be enititled, without notice or further demand, to: :

* {a} o "demand, receive and apply a_géinst fhe Se&ur_ed Obiligations, all and any monies due under or

arising out of each.Account (including the related Deposits);

b} _ exercise in '._relatipn to each Account all such rights as eati'l Chargor was then er_lﬁtled to

exercise, |n relation to su;h-Agcount or might, but for the terms of this Deed, exefcise; and
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{c) make any direction or instruction to any bank, building society, financial institution or other
person at which an Account is held, to give effect to this Clause 13.2.

133  Tenms of Accounts

Except with the Bank’s priof written consent and subject to Clause 13.4 (Partial maturity), each Fixed
Charge Account shall be maintained on the terms that any relevant Deposit shail mature on the eariier
of: '

(a) = the first time at which: (i) there are no remaining Secured Obligations; and {ii) the Bank is not
' under any obligation or liability (actuél or contingent) to make advances or provide other
financial accommodation which, if made or provided, would gwe rise to any Secured' :
Ob!tgatlons, and

. {b) close of business in London on the date on which. any of the Secured Obligations shall have
beéome dué arid payable and shall riot have been paid upon becoming so due and payable,

sothat; at such time as any such credit balance shalt mature (or at any time thereafter), the Bank may
“exercise in relation to that credit balance any rights. of set-off, combination or consolidation to which
" the Bank may be entitled under this Deed, any other contract, or at law.

134  Partial maturity

if, on any dav, any of the Secured Obligations become due and payable and have not been.paid by close
of busines'-'s in London on the same day, then only so much of the Deposit from time to time on any
Fixed Charge. Accounts shall mature as equals the amount of the Secured Obligations whlch became
due afid pavable and had not been paid by closé of business on that day

13.5  Intereston b'eposit

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

136 Restrictions on Deposits

{a) Each Chargor shall, prior to this Deed-becoming enforceable or unless the Bank otherwise
' directs, be entitled o receive, w:thdraw or otherwise transfer any credit balance from time to
time on any Account

(b} ‘ At an'y time and from time to time after this Deed becomes enforceable or the Bank directs,

the Chargors shall nét be entitled to receéive, withdraw or otherwise transfer any Deposit from
_time to time on any Account except with the prior written consent of the Bank.
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14. NeGATIVE PLEDGE o ) .
141 No Chargor shall, without the prior written consent of the Bank:
{a) create, agree to create or permit to exist any trust, interest or Security Interest (homoever' '
: ranking in point of priority) of any nature whatsoever (including such as arises by operation of
{aw or any enactment)in, over-or affecting all or any part of its Security. Assets; or
" (by “subject to Clause 14.2{b) below, part with, grant or enter into a lease of, sell, transfer, aSéi'g‘n‘
or otherwise dispose of {including by way of declaration of trust) all or. any part of its Security
- Assets or any interest in them or agree to do so.
142  Each Chargor-undeftakes to the Bank that, save as expressly permitted by the Bank in-writing,
it will not: ‘ :
{a) create any mortgage or any fixed or floating charge or other security, over any of the Floating
Charge Assets (whether having_priority over, or ranking pori passu with or subject to, the
" floating charges created by this Deed); or o
(b) sell, transfer, part with or dispose of any of the Floating Charge Assets except by way of salein -
-the ordinary course of business.
15. PRESERVATION OF SECURITY
151 ' Ruling off

If thie Bank receives notice of any subsequent interest or Sécurity interest affecting any Security Asset:

" (a)

(&)

(e}

15.2

the Bank may open a new account or accounts in respect of that Chargor and if the Bank does -
not open a new account; it shall nevertheless be treated as if it had done so-at the time when-

_it.had received the notice;

all payments. made by that Chargor to the Bank after the Bank receives such notice, shall be
credited or be treated-as having been credited to its new account and in no circumstances
whatsogver shall such payments operate to reduce the amount due from that Chargor to the -
Bank at the time when It had received the notice; and

all payments made by the Bank to the Chargor after the Bank receiyés such notice shall be
deéried to have been first made out of any payments last received into any account of the

_ Chargor with the Bank.

Release

If at any. time the Secured Obligations shall have been- paid and discharged in full and the Bank has no

.commitment, obligation or iiability of any Kind {present of' future, actual or contingent), the Bank will
- at the request and cost of the Chargors re-assign the Security Assets to the Chargors or pthé’rw_ise
discharge the security constituted under this Deed. '
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153

Retention of Charges

Notwithstanding Clause 15.2 {Release):

" (a}

{b)

(©)

16.

161

16.2

(a)

if the Bank shall have reéasonable grounds for believing that a Chargor may be insolvent,
. bankrupt or unable to pay its debts as and when they fall due or that the value of a Chargor's

‘assets may be less than the amount of its liabilities, taking into account its contingent and
prospective liabilities or rﬁay-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 the Bank, then the Bank shall
be at liberty to retgin the security contained in or created pursuant to this Deed, until the
expiry of a period of ene month plus such statutory period within which. any assurance,
security, guarantee or payment can be avoided or invalidated;

the Bank shall be-able to exercise its rights under paragraph (a) above notwithstanding (i} the
payment and discharge in full of all Secured Obligations or (i) any. rélease, settlement,
discharge or arrangement that may be given or made by the Bank on, or as a consequente of,

* such payment or discharge of liability; and

if at any 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, administration, winding up or receivership proceedings or procedure as set out in

‘Part 26 of the Companies Act 2006 or in the Insolvency Act 1986 or in relation to or with a view
- to ahy analogous proceedings or proceduré in any jurisdiction the Bank shall be at liberty to

continue to retain such security for such further périod as the Bank may reasonably determine
and such security shall be deemed to have continued to have been held as security for the
payment and discharge to the Bank of all Secured Obligations.

FURTHER ASSURANCES

Each Chargor shall, on deniand, execute any document and do any other act or thing (in either
case, at the 'ex_pense of that Chargor) which.the Bank may reasonably specify for protecting,
presefving_ or perfecting any.securitv created or intended to be created by this Deed or for
faci[itéting the realisation thereof or otherwise for enforcing the same or exercising any of the

. powers, rights and discretions of the Bank under this Deed, including the execution of all

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

-which the Bank may reasonably request and each Chargor irrevocably and severally by way of

security appoints the Bank (and any Receiver or Delegate appointed-under this Déed}, as its
attorney in its name and on its behalf to sign, execute and deliver all such documents and do
any act or thing as the Bank may think fit,

Each Charghr by way of security irrevocably and severally appoints the Bank, {and any Receiver
or Delegate appointed under this Deed) to be its attorney with full power of substitution, on
its behalf and in its name or otherwise, at such time and in such manner as the attorney thinks
fit:

prior to senm:e of a default notice or any demand for payment, to do anything which that
Chargor is obliged to do under this Deed {but has not done);
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{b)

. le)

17.

171

on and after service of a default:nétice or any demand for payment, to do anything which that
Chargor is obliged to do under this Deed; and

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

-in relation to any Security Asset or under this Deed or any other agreement with the Bank, the

Law of Property Act 1925 or the insolvency Act 1988, and ratifies and confirms and agrees to
ratify and confirm whatever any such attorney shall do or purport to do in the exercise or
purported exercise of all ar any of the powers, authorities.and discretions referred to in this -
Clause 16.2.

ENFORCEMENT

On and after service of a de_fault notice or any failure to pay any of the Secured Obligations

" when they fall due or a request from a Chargor to the Bank that it-exercise any of its powers.

under this Deed {(or If any steps are taken to appoint an administrator of a Chargor), the
Security Interests created by and under this Deed and any Accession Deed shall be immediately

P — MUJ-.eabitand"the Bank-without-prejudice-to-

{a)
{b)

(e

@

17.2

173

Law of Property Act 1925, shall be entitled to:
secure-and perfect its title td 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
fit;

take possession of and held 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,
in the manner and on the terms it thinks fit; and

transfer or otherwise dispose of any Security Asset and to give good discharge for any moneys
received by the Bank in exercise of such power of sale and/ar disposal.

if no default notice has been served on a Chargor, the Bank shall as soon as reasonably

~ practicable after exercising any power pursuant to Clause 17.1 above, notify the Chargors of
" such exercise.

To the extent that the Security Interests created by this Deed constitute a "securlty financial
collateral arrangement” and the Security Assets constitute “financial collateral” for the
purpose of the Financial Collateral Arrangements {No. 2) Regulations 2003 {the Regulabcms},
the Bank shall have the right on giving prior notice to a'Chargor, at any time after the Security
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
appropriated Security Assets shall be, in the case of cash, the amount of cash appropriated

_ -and, in the case of Securities, determined by the Bank by reference to any publicly available
" market price in the absence of which by such other means as the Bank {acting reasoriably) may
select including, without limitation, an independent valuation. The parties a'g're'e that t_he.yaer

of each Account shall be the amount of the credit balance on it, together with any accrued but
unposted interest that is paid in reiation 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
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19.

19.1°

- 19.2-

193

20.

20.1

202

. any such’ determmanon by the Bank will constitute a valuation "in a2 commercially reasonable
.manner".

CONTINUING SECURITY

The security EQnstit’ﬁte'd 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
intemediaté payment or discharge in whole or in part; and (ii) any amendment, variation,

" restastement, assignment, *replacement, refinancing, novation or departure {however -

substantial or mat'grial) of, to or from any document constituting any Securéd Obligations.

INSURANCE

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

acceptable to the Bank, against loss. or.damage by fire and such other risks as the'Bank may’
specify from time to time. This insurance cover must be for the fuli replacement value and be
index-linked. Each Chargor must also maintain al! other insurances normally maintained by

“prudent companies with similar activities to those of that Chargor or as the Bank may require.

Each Chargor must punctually make all premium and other payments necessary to effect or -

. maintain these lnsurances and produce receipts for these payments at the fequiest of the Bank.

I, at-any tirn_'e; a Chargor fa__il_s to have the required insurance cover in place or to produce any

 Feceéipt.on request or to. d_é'posit any policy with the Bank under Clause. 4 (Delivery of

Documents of Title and 'Reﬁistratitm) or on request, the Bank may take out or renew any

. _ Insurance in any sum and on any terms the Bank thinks appropnate and recover the costs of,
domg so from that Chargor

" All monies received on any insurance whatsoever in respect of loss or damage by fire or

otherwise to said insurable Assets or any part thereof {whether effected or maintained by a

- Chargor in pursuance of its obligation under the covenant contained m this Clause 19

(insurance) or independently of or-otherwise than in pursuance of such obligqtion) shall as the
Bank requires either be' applied in rhaking good the loss or damage in respect of which the

. .monies are received or be paid to the Bank in or towards payment of the monies for the time

being secured hy-this.pegd tjr such part or parts thereof as the Bank may require.
ADMINISTRATOR

Atany time and from tifhé 16 time afte_r_this security becomes enforceable, or if a C_h_argor SO

_requests t'he‘ Bank in writing from time to time, the Bank may appoint any one.or more

Gualified 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 appo'intm'ent may be made pursuant to an application to court under paragraph 12
of Schedule Bl of the Insofvenw Act 1986 (Administration application) or by filing specified

documents with the court under paragraphs 14 to 21 (inclusive} of Schedule Bl of the
Insolvency Act 1986, .
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21.

211

(@)

() -

In this Clause 20, a "qualified person” means a person who, under the Insolvency Act 1986, is
qualified to act as an administrator of any company or individual with respect to which that
person is appointed. '

RECEIVER
Appointment of Recelver

At any time after this security becomes enforceable, or if a Chargor so requests the Bank in
i;vriting-at any time, the Bank may, {unless precluded by law) without further, notice appoint
under seal or in writing, any one or more qualified persons to be a Receiver of all or any part
of the Security-Assets, to act together or independently of the other oF others appointed to
the extent applicable.

- In this.Clause 21, a "qualified'person” means a person who, under the Insolvency Act 1986, is
qualified to act as a Receiver of the property of any company or mdw:dual with respect to -

__mﬂifﬁihﬂfﬂeﬁmwpemﬁé"f*** R e

212

(a).

b)

Powers of Receiver

Every Receiver appointed in accordance with Clause 21.1 (Appointment of Receiver) shall

(subject to any restrictions in the instrument appointing him but notwithstanding any winding-
up or dissolution of a Chargor) have and be entitled to exercise all of the rights, powers and

discretions, as varied and extended by the provisions of this Deed, conferred by the Law of _

Property Act 1925 on any receiver appointed under that Act and those conferred by the
Insolvency Act 1986 (and to use the name of a Chargor for all or any of such purposes). if at
any time there is more than one heceiver in respect of all or any part of the Security Assets,
each such Receiver may (unless otherwise stated in any document appointing that Receiver),

exercise all of the powers conferred on a Receiver under this Deed or.under the Insolvency Act -

1986‘individ'ua_lly and to the exclusion of each other Receiver.

;The rights, powers and discretions referred to in paragraph (a} above mclude (wmhout

limitation) the r]ght, power and/or discretion {as the case may be):

¢

(i) Take possession:to take immediate possession of, getin anq:cbne_c't the Security Assets

or any part of the Security Assets whether acciued before or after the date of his
appeintment;

{ii} Carry on business: to carry on or manage the business of a Chargor, as the Receiver
may think fit or to concur in or authorise the management of, or appoint a manager of
the whole or any part of the business of that Chargor;

(iii)  Protection of assets: to make and effect all repairs, alterations, improvements,

. replacements, developmehts, demolitions and insurances {including indemnity
insurance and performance bonds and guarantees) and do all 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
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(V)

‘v

(vi)

{vii)

maintain any pianning permissions, building regulation approvals and any other

- permissions, consents or licences, in each case as the Receiver may in its absolute’

discretion think fit or concur in-any of the foregoing;

Employees and advisers: to appoint and discharge managers, officers, agents,
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 and to
discharge any such persons appointed by a Chargor; -

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

authorities and discretions conferred on-the Receiver by or pursuant to this Deed

‘and/or of defraying any costs, charges, losses or expenses (including the Receiver's
-remuneration) which shall be incurred by that Receiver in the exercise of such powers,
authorities and discretions or for any other purpose, to raise and borrow money either

unsecured or on the security of the Security Assets or any part of the Security Assets
gither in priority to the security constituted by this Deed or otherwise and generally on
slich terms and conditions as that Receiver may think fit and no person lending such
money shall be concerned tofenquire as to the propriety or purpese 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 selling the whole orany Part of any Chargof s business
whether as a goi ng concern or otherwnse,

Sell assets: to seli, exchange, grant options to purchase, license, surrender, release,
disclaim,. abandon return or otherwise dispose of, convert into money or realise allor
any part of the Security Assets. by public auction or private contract and generally in

_such manner. and on such terms as the Receiver shall think proper or to concur in any ..

such transaction. Without prejudice to the generality of the foregoing the Receiver may
do any of these things for a consideration consisting of cash, debentures or-other

. obligations, shares, stock or other valuable consideration and any such consideration

. ;{viii) .

,‘{ix) .

may be payable in a. fump sum or by instalments spread over such period as the

.- Receiver may think fit. Fixtures, other than landlords’ fixtures, may be severed and sold

separately from the property containing them without the consent of the relevant '
Chargor;

Acquire assets: tb acquire assets for such l:onsidgration and on such terms as the
Receiver may think fit, to purchase outright or acquire by leasing, hiring, licensing or
otherwisg, any _Iaﬁq, buildings, plant, equipment, vehicles or materials or any other

© property, assets or ‘right_s of any description which the Receiver considers nerjgsary 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;

Léases, etc.: to grant or agree to grant an\} leases whatsoever and let on charter, sub-

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

easements over all or any part of the Security Assets for such term and at such rent
(with or withouta prerhiurn_) as the Receiver may think proper and to rescind, surrender
and accept or ‘agree to accept a surrender of any lease or tenancy of such Security
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)

{xi)

{xif}

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

Uncalled capital: to call up or require the directors or members {as applicable) of a
Chargor to call up all or any portion of the.uncalled capital for the time being of a
Chargor and to enforce payrnent of any call by action (ln the name of that Chargor or
the Receiver, as may be thought fit by the Receiver); :

Compromise: to negotiate, settle, adjust, refer to arbitration; compromise, abandon

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

person who is or claims to be a creditor of a Chargor or relating. in any way to-the -
Security Assets or any part of them;

Legal actions: to bring, prosecute, enforce, defend and abandon éll such actions, suits
and proceedmgs in relation to-the Security Assets or any part of them as may seemto

p—— w;_,,_;m-mw;n:n?ﬂﬁ:ewef tobeexpedient, - 0 - ST

213

(xii)

.(xiv)

- )

(o)

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

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

Powers, discrqtiqﬁs! etc.: to exercise any powers, discretions, voting, cofiversion -or
other fights or entitlements in relation to any of the Security Assets or incidental to the’
ownership of or rights in or to any Security Assets and to complete or effect any

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

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

General powers: to do all such other acts and things as the Receiver may consider
desirable or necessary for realising the Security Assets or any part of themi or incidental
or conducive to ‘any of the matters, powers or authorities conferred on a Receiver -
under or by virtue of this Deed, to exercise in relation to the Security Assets or any part
of them all such powers, authontles and thmgs as the Receiver would be ca tlpable of
exercising if it were the absolute beneficial owner of them,

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

‘Removal

- The Bank may from time to time, by writing remove any Receiver appointed by it (s0 far as it is lawfully

able) and may, wheneveér it may deefn it éxpedient, appoint a new Receiver in the place of any Receiver

whose appointment may for any reason have terminated.
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214 . Remuneration

{8} - The Bank may fromtime to time, fix the remuneration of any Receiver appointed by it (which
remuneration may be or include a commission calculated by reference to the gross amount of
all moneys received or otherwise and may include remuneration in connection with claims,
actions or p'meeeding's ma'de ar brought against the Receiver by a Chargor or any other parson

*orthe performance ‘or discharge of any obligation impesed iipon the Receiver by statute or
otherwise) butsiich rémunefation shall be payable by thiat Chargor alone, and sections 109(6)
and {8} of the Law of Property Act 1925 shall not apply in relation to any Receiver’appninted
under this Deed. - :

(h): ' Therarﬁ't':unt of such remuneration may be debited by the Bank to any account of the relevant
' Chargor, held with the Bank but shall, in any event, form part of the Secured Obligations and
. accordingly be secured on the Security Assets under the security contained in this Deed.

| 215 . antofappnintmem ‘

The exclusion of. anv Secunty Assets from the appointment of the Receiver shall not preclude the Bank
frorh subsequéntly exténding the Recewer‘s or Receivers' appeintment (or that of their repiacernent)
to that part or appointing a_nother Receiver-over any other part of the Security Assets.

21._6 . Noliability as mortgagee in possession

The Bank shall not, nor shall any Receiver appointed ‘as aforesald, by reason of it.or the Receiver
entering into passession of the Security Assets.or any part of them or for any other reason, be |iable to

- account as mortgagee in possessaon orbe Ilable for any loss on realisation or for any defaultor omussnon :
for whlch a mortgagee in possessuon mlght be liable.

217 . Agent of Chargor

(@) ' Every Receiver of a Chargor duly appointed by the Bank under the powers in that respect.

" contained in this Deed shall be deemed to be the agent of that Chargor for all purposes and

shall as such agent for all purposes be deemed to be in the same posutlon as a Receiver duly
appomted by a mortgagee under the Law of Property Act 1925,

(b) - Each Chargor alone shal! be responsible for the contracts, engagements, acts, omissions,
defaults and losses of the Receiver and for liabilities incurred by the Receiver and the Bank
shall not incur any liability for them by reason of the Bank appolnting such Receiver or for: any
cther reason whatsogéver.

21.8  Bank niay exercise .

. To the fullest extent permitted by law, ail or any of the powers, authorities and discretions which are
conferred by this Deed leither‘emressly or impliedly), upon a Receiver of the Security Assets, may be
exercised after the security created under this Deed becomes enforceable by the Bank in relation to
the'whole of such Security Assets or any part. of them without first appointing a Receiver of such
property or any part of it or notWIthstandmg the appointment of a Receiver of such property or any
part of it.
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22,

{a)

APPOINTMENT OF AGENT AND CHANGES TO CHARGORS

Each -Chargi_;'-_r‘(other than the Agent) by its exacution -of this Deed:or an Accession Deed -
irrevocably 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:

i) .the Agent on its behalf to supply all informiation concerning itself contemplated by

this Deed to the Bank and to execute on its behalf any Accession Deed or other deed
~ or agreement, notwithstanding that they may affect that Chargor, without further
reference to or the censent of that Chargor; and

{ii = the Bank to give any notice, demand or other communication to that Chargor to the
Agent,

- and in each case the Chargor shall be bound as though the Chargor itself had given the notices

and instructions or executed or made the agreements or deeds.

23

231

(a)_

b

e}

(d)

Where the Chargor is a member of a group of companies and/or ||m|tec| hablllty partnershlps
a company or limited liability. partnership may become an Additional Chargor if:

- (i} . theBank approves the addifiqn of that proposed Additional Chargor;

(i) the Agent and the proposed Additional Ch'argor deliver to the Bank a dul'y completed
and executed Accession Deed; and

{ii)  the Bank has received all of the documents and other evidence for its k'rpoinr'yodr

customer checks and any. corpbrate authorities required by the Bank in reiaﬁon to
that Additional Chargor, each in form and substance satisfactory to the Bark.

EXPENSES AND INDEMNMES

Each Chargor shall on demand pay to or reimburse the Bank and any Rn_ecéiver {together with
any nomihees, agents or Delegates) on the basis of a full indemnity on an after tax basis the
amount of all commissicns, costs (including legal costs and remuneration), charges, losses;
liabilities, and expt_ensés and other sums reasonably incurred by the Bank and any Receiver
{together with any nominees, agents or Delegates} in connection with:

the inspection or valuation of the Secu,ﬁty 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 Uinder this Deed whéther incurred s a result of any act or omission by, of proceedings

involving; that Chargor or any’ third party together with interest on the amount payable in
accordance with Clause 2 (Agreement to pay).
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233

(a)

()

24,

24.1

24.2

* Each Chargor shall on deménd pay to or fully indemnify the Bank, any Receiver, (Deiegate, or

other norﬁinee or.agent) on:an after-tax basis against all losses, actions, daims, commissions,
costs (including legal costs, expenses, proceedings, and remuneration), charges, iosses,
liabilities, expenses and other sums and expenditure which the Bank any Receiver, (Delegate,
of other nominee or agenﬂ 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 or unenforceable for any reasons
whatsocever.

Where, pursﬁént to Clauses 23.1 or 23.2 above, a sum is paid to the Bank or any Receiver (or
any nominees, agents or Delegates), the relevant Chargor shall, in addition, pay to the Bank or
any Receiver (together with any nominees, agents or Delegates} in respect of value added tax:

{except where the payment falls within Clause 23.3(b) below), such amount 'a_s eqguals any
value ddded tax charged to the Bank or any Receiver (or any nominees, agents or Delegates)
in respect of the matter which gives rise to the payrrient and which the Bank or any Receiver
(of any nominees, agents or Deleg'ates) certifies is not fe_coverable by it by repayment or credit
{such _certiﬁcaté f_o-be conclusive in the absence of manifest error); and '

on any reimbursement of or indemnification for any commissions, cqst:';, charges, expenses or

- other items incurred by the Bank or any Receiver {or any nominees_, agents.or Delegates) as

agent for that Chargor, such émqunt 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 Bank or

any Receiver (or any 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 the Bank will not be held responsible for any loss suffered as a result
of exercise of or failure to exercise by the Bank of its rights under this Deed, except in the case
of gross negligence or wilful défault of the Bark.

SeY OFF

The Bank 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 Bank and/or any other
member -of the Barclays -Gr'qup and is unpaid against (i) any obligation {(whether -of not
matured) owed by the Bank and/or any other member of the Barclays Group to a Chargor,
regardless of the place of payment, bocking branch or currency of either obligation (with the
difference between the amounts in (i) and (ii) being the Set-oﬁ'Amaunt),' regardless of the
place of payment, booking branch or currency of éither obligation. Pursua'nt to the rights in

~ the preceding sentence, the Bank may debit an account held by any Chargor with thie Bank by

an amount up to and inci uding the Set off Amount.

If the obligations are in different currencies, the Bank may convert either cbligation at a market
rate of exchange In its usual course of business for the purpose of the set off and if when
converted it leaves the Bank with less than.the amount due the relevant Chargor must make
good the amount of the shortfall on demand.
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25 -

_25.;

25.2 '

- The Bank may, in its absolute discretion estimate the amount of any liability of a Chargor which

is contingent or. unascertamed and thereafter set off such estimated amount and no amount
shail be payable by the Bank to any Chargor uniess and until all Secured Obllgatlons 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 under
this Deed by the Bank or any Receiver may be exertised or made from time to time in its
absolute and unfettered discretion without any obligation to give reasons..

’ \Each of the Bank and any Receiver may at any time delegate all or any cf the rights conferred

on it by this Deed.

The delegatlon may be made upon any terms and condntlons {lncludmg the power to sub-

) ,delegate) and subject to any restrlctlons as the Bank-ar the Receiver may think fit.

254

25'.5

26,

26.1

26.2

' .(a).i‘r

"

(0

(dy-

e

Such delegatron shall not preclude enther the subsequent exercise of such pcwer, authonty or
discretion the Bank or the Receiver |tself or any subsequent delegation or revocation.

Uhder no circumstances shall the Bank nor any Receiver or any Delegate (h‘ur 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 with any act, default, omission or misconduct on the part of any Delégate.

TRANSFER AND DISCLOSURE

The Bank may at any time sell, assign, novate, securitise or otherwise transfer all.or part of its

nghts and/or obligations in respect of this Deed to any person at any time (a Transferee). Each '
Chargor consents to the disclosure by the Bank of any information and documentation directly
or indirectly concerning this Deed to any prospective or actual Transferee,

The Bank may disclose any information relevant to this Deed in the Bank's 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;

. agovernmental, banking, taxation or other regulatory authority;

any person in_confiection with_a securitisation of all or any part of the loan asset.s_s‘ of any.

. member of the Barclays Group from time to time;

any person who may otherwise enter into contractual relations w:th any member of the

_Barclays Group in connection with this Deed;

a'ny person to whom information is-required or requested to be disc[ased:by-any‘court of
~ competent jurisdiction or governmental, banking, taxation or other regulatory authority or

similar body; '
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(k)

- )

263

" 27

any.rating agency {including its professional advisers) to enabie the rating agency to carry out
its norimal rating activities; .

each other Chargor;

any credit reference agency; and

'any other obligor in respect of all E':r- part of the Secured Cbligations 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 deléy oromission on the p'a'ﬁ:' of the Bank in éxercising any right; power or privilege under this Deed

will i impair itor be construed as a waiver of it. A single or partial exercise of any right, power or pnvrlege

- will notin any circumstances predude any other or further exercise of it or the exercise of any other

nght power or privilege. -

" 38,

This Eieed may be executed in any number of counterbarts, each of which when executed and dé;livere’d
shall be an original. All-such counterparts will together constitute one instrument.

29, -

29.1

29.2

294

295
. obligations of each Chargor under this. Deed may be enforced, irmespective of: .

NoTiCES, COMMUNICATIONS AND DEMANDS

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

: writirig and shall be delivered personally, or by post to the Authorised Address-and; iféiven by

the Bank, may be made or given by any manager, officer or agent of the Bank or of any branch.
of the 8ank. -

Any notice, chm‘unig'aﬁqn, or démand made or delivered under or in connection with this a

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 before the last collection of
" letters from the letter box in which it was posted has been made on any day, at20.00 a.m. on

the next succeeding day upon which a delivery of letters Is made.

Any notice to the Bank, shall be addressed in writing and sent by post to Barclays Bank PLC at
Lending Operations, PO Box 299, Birmingham, B1 3PF and shall only be éffective when actually
received by the Bank.. -

Any notice, communication or demand made or delivered to the Agent will be deemed to have
been made Qr'diel'iVer,ed to each of the Chargors.

Demands under this Deed may be made from time to time and, at any time, the liabilities and

whether any demands, steps or proceedings are being or have been made ortaken against any - -
other Chargor and/or anv'third party; or
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(b}
29.6
30.

30.1

30.2

30.3 — Notwithstanding any term of this-Deed the consent of any.person who is. not a party | Js_nnt

whether or in what order any security to which the Bank may be entitled in respect of the -

Secured Obligatidns and any other obligations secured under this Deed is enforced. -

All notifications or determinations given or made by the Bank shall be conclusive and binding -

on the Chargors, except in the case of manifest error.
MISCELLANEOUS PROVISIONS.

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

~ unenforceable in any respect under any law, the validity, legality and enforceability of the
 ‘remaining provisions of this Deed shall not in'any way be affected or impaired. o

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

right under the Contracts {nghts of Third Parties) Act 1999 or any similar applu:able Iegislatlon

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

- 304

3L

311

31.2

‘required to rescind or vary this Deed or any other agreement entered into under or. m

connection with it.

. This.Deed is intended to take effect as a deed notw:thstandmg the fact that any party may only ’
‘execute this Deed under hand.

GOVERNING LAW AND JURISDICTION

This Déed and any non-contractual obligations arising from or in connection with it shall be

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

Each party.irrévoca_bly submits, for the exclusive benefit of the Bank, to the jurisdiction of the
English courts (but without prejudice to the Bank's right to commence proceedings againstany

party in any other jurlsdlctmn) arid Irrevocably waives any objection on the ground of venue
or inappropriate forum or any similar grounds.

This Deed has been executed-as a deed by the Chargors and SIgned by the Bank and is delivered on the
date stated at the begmnmg of this Deed.
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SCHEDULE 1 - THE PARTIES -

Country of

Name of Chargor Registration Number - | Registered Address
Jurisdiction
Deanestor Limited - | England and Wales 02946819 "Warren Way Crown
: : o “| Farm Busingss Park
Mansfield
Nottinghamshire
NG19 OFL
Dentaistyle imited | Englandand Wales | 04573368 "Warren Way Crown
o ‘ Farm Business Park
_Mansfield
Nottinghamshire
NG19 OFL
Name of relevant | Country of Jurisdiction | Reglstration Number | Registered Address -
Chargor ‘ '
Deanestor Limited 02946819 - Warren Way Crown

‘Englarid and Wales

Farm Business Park
Mansfield
Nottinghamshire
NG19 OFL."
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SCHEDULE 2 - FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on: [e] -

~ Betwgen

()

Deanestor Limited (incorporated in England and Wales with registered number 02946819)'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
and
{3) Barélays Bank PLC (Company Number (1026167) of 1 Churchill Place, London. E14 5HP {the
Bank).
Whereas

This Accession Deed is supplemental to a Debenture and Cross Guarantee dated [+] between, inter.al.ia, i

L

i

¢§

the Agent, the Chargon(s) {as defined therein) and the Bank (Debenture.and Cross Guarantee).

it is agreed as follows

(2)

{b)

DEFINITIONS AND INTERPRETATION

. Definitions

Save to the extent ctherwise 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 30 (Miscellaneous Provisions) of the Debenture ahd

Cross Guarantee are incorporated in this Accession Deed as if they wefé set outin full

"in this Accession. Deed, but so that references in those Clauses to this Accession Deed
shiall be construed as references to this Accession Deed. '

i)  All'the provisions contained in the Debenture and Cross Guarantee in relation to the
security creatéd by it and all the powers and rights confeérred on the Bank.and any
Receiverin relation to the security created by the Debenture and:Cross Gua_rahtee shall
extend and apply to thie security created by this Accession Deed.

(i)  The Debenture and Cross Guarantee and Accession Deed shall be read together and
construed as one instrument. :

ACCESSION OF ACCEDING CHARGOR

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

Guarantee with immediate effect and agrees to be bound by all of the terms of the Debenture
and Cross Guarantee as if it had originally been a party to it. '
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'3 AGREEMENTTO PAY

(a) " The Acceding Chargor, as primary obligor and not merely as surety covenants with the Bank

that it will pay and discharge on demand the Secured Obligations on the date(s) on which such
Secured Oblﬁgaﬁons are expressed to become due or apply and in the manner provided for in
the ddcgrﬂéﬁg-_'u‘n‘de‘r which liability for such Secured Obligations arises.

[i:lj -." The Acceding Chargor unconditionally and irrevocably:

()

i)

' i)

guarantees to the Bank punctual performance of all of each other Chargor's payment
obligations to the Bank; '

un_derté_ke_';_ to the Bank that whenever another Chargor does not pay any part of the
Secured Obligations when due to the Bank, it shall immediately on demand pay that

amount {in whatever curréncy denominated) as if it was the principa! obligor; and

agrees with the Bank that if any obligation guaranteed by it is or becomes

- unenforceable, invalid-or illegal, it will, as an independent and: primary- obligation,

indemnify the Bank immediately on demand against any cost, claims, charges,
expenses, losses or liability it incurs as a result of another Chargor not paying any of
part of the Secured Obligations which would; but for such unenforceability, invalidity or
illegality, have been payable by it on the date when it would have been due. The amount
payable by the ACQeding Chargor under this indemnity {meaning for the avoidance of
doubt, that the Acceding Chargor is required to fully reimburse the Bank) will not

" exteed the amount it would have had to pay under this Ac;oession Deed and/or the

Debenturg and Cross Guarantee if the amount claimed had been recoverable on the
basis of a guarantee.

(o) . The covenants and ol:il'ig'a‘t_io'm contained in this Clause 3 are given subject to, and with-the
; 'beniefit of, the provisions set out in Schedule 3 (Waiver of Defences and Deferral of Rights) of
the Debenture and Cross Guarantee by the Acceding Chargor jointly and severally with each

. other Chargor.
s ARG
{a) . General

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

SN
i(“)

(iii)

{iv)

r.ontii'iuing security for the payment and discharge of the Secured Ohligatio_h_'s;_
. granted with full title guérant'ee;

graﬁted in respe"ct 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 ‘B:'ank.
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(b) .  Fixed charges

Tﬁe A'cc'eding Chaigor charges by way of first fixed charge:
(.i) . . all Land in Engl.-and and Wales now vested in it and not registered at the Land ﬁegistry;
(i1} all Land irla England and Wales now vested in it ana registered atthe Land Regjstry;‘
(i} - all other Land whi&h is now, orin the future becomes, itsproperty; |

(iv) (te the extent that they are not Land) all plant, machinery, ;_ompyters, 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-m-progress) and
the benefit of all contracts, licences and warranties relating to them, ) ‘

{v) {(to the extent not validly and effectively assigned pursuant to Clause 4{c){i)

" (Assighifient) below) all Rental Income and the benefit to the Acceding ChiaFgor of all
other rights and claims to which Acceding Chargor is now or may in the future become
entitled in relation to the Land includlng_(but not limited to) all rights and claims of
the Acceding Chargor against ail 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 obligatiofis of such persons;

(vi) all Schrities,;.

{viii - the Insurance Cohtracts togéther with all rights and Ihterest in thé Insurance
Contracts (including the benefit of all claims arising and, to the extent not validly and
.effectwely assigned pursuant to Clause 4(c)(vi} (Assugnment) below, all monies
payable under them),

- {vili) all of its present and future goodwill;
(ig) all of its present and future uncalled capital;
(x}  all ofits present and future Intellectual Property Rights;

" (i) ali trade secrets, confidential information and know-how owned or énjoyed by it now:
' or in the future in any part of the world; ’

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

- {xiii) all of its present and future right, title, benefit and interest in and to each Fixed Charge
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 in respect of any Asset itself subject to a fixed
charge in favour of the Bank.
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{c}

{d)

KU

(ii)-

iy -

o

{v)

(vi)

N

ST

Asﬁsnment

. “The Acceding Chargof ‘éséigns and agrees to assign all of its right, title, estate and other
~ . interests in and to: ' '

the Rental Income and the benefit to the Acceding Chargor of all other rights and
claims to which the Acceding Chargor is now or may in the future become entitled in
relation to the Land including (but not limited tp)’ all rights and claims of the Acceding
Chargor against.all persons who now are or have been or may become lessees, sub-

~the benefit of all guarantees, warranties and representations given 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 Land and the manufacturers,
suppliers or installers of all plant, machinery, fixtures, fittings and other equipment
how or from.time.to time in the buildings érected or to be erected on any Land and
any other person, firm or company now or from time to time under contract with or

proceedings against all or any of such persons;

the benefit of all Property Agreements and the proceeds of any claim, award or

“judgement arisirig out of any Property Agreement and all sums paid or payable to the
~ Acceding Chargor under or in respect of any Property Agreement;

each Assigned Account and each related Deposit;

{to the extent that any Inteilectuat Property Rights are not capable of being charged
pursuant tdClause 4[b).'(Fixjed c!;arges), whe'ther by reason of lack of any third party

" . consent whic_h'is required, or otherwise) its right; title and interest (if any) in and to.

any and all damages, compensation, remuneration, profit, rent, fees, royalties or
income which it may derive from such Intellectual Property Rights or be awarded or

-entitied to in respect of such Intellectuai Property Rights; and

any sums payable to it pursuant to any Insurance Contract,

- provided-thaf nothing in this Clause 4(c) shall constituté the Bank as a ﬁ\orlgagee in possession.
- Floating charge

. The Adteding Chiargor chirges by way of first floating charge all its present and future
- uAdertaking and Assets of whatever type and wherever located.

" The floating charge created by the Acceding Chargor under Clause 4{d)(i) above shall

be deferred in point of priority to all other security or security interests created under

~ or pursuant to this Accession Deed.
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.obligations of such persons;

under a duty to the Acceding Chargor and the benefit of all sums recovered in any



(e)

(iii) The floating charge created by the Acceding Chargor under Clause 4{d)(i} above isa

“qualifying floating charge” for the purposes of paragraph 14(2)(a) of Schedule B1 to
the Insolvency Act 1986 (incorporated by Schedule 16 of the Enterprise Act 2002).

Paragraph 14 of Schedule B1 of the Insolvency Act 1986 shall apply to this Actession

Deed.

Attornay

The Acceding Chargor, by way of security, irrevocably and severally appoints the Bank (and any ™
-Receiver or Delegate appointed under this Accession Deed) to be its attorney in accordance
with the provisions of Clause 16 (Further Assurances) of the Debenture and Cross Guarantee. |

The Acceding Chargor ratifies and confirms whatever any attorney does or purports tn do
pursuant to its appointment under this Clause 4(e).

' The. Acreding Chargor makes the représentations.set.out. m.Clause.l(.Repnesentaﬂom,\ o

' Debenture and Cross Guarantee on the date of this Accesslon Deed

CostEN'r OF EXISTING CHARGORS

. The Chargors, acting by the Agent, agree to the terms of this Accession Deed and agree that
' s execution will in no way prejudice or affect any security granted by any of them by or undeér

the Debenture and Cross Guarantee.

5 Rn’nz‘smrmons
6
7

(@)

(b}

NEGATIVE PLEDGE

K Thg Acceding Chargor shall not, without the prior wri_i;t_en consent of the Bank:

(i) treate, agree to create or permit-to e,xis,t_‘:' any trust, interest or Security Interest
{howsoever ranking in point of priority) of any nature whatsoever (including:such as
arises by operation of law or any enactment) in, over or affectmg all or any part ofits
Security Assets; or

(i) . subject to Clause 7(b) below, part with, grant or enter into a lease of, sell, transfer,
-assign or otherwise dlspose ‘of (including by way of declaration of trust) all or any part

.crf its Secuntv Assets or any interest in them or agree to do so.

The Accedlng Chargor undertakes to the Bank that, save as exprassly perrmtted by the Bank in
writing, it will not:

i ‘create any mortgage or any fixed or floating charge.or other security over any of the

Floating Charge Assei;s (whether having priority over, or ranking pari passu with or
- . subject to, the floating charges created by this Accession Deed and the Debenture and -

Cl_'g':és.Guarantee);-ur

{ii) . ‘-sell transfer, part with or dispase of any of the Floating Charge Assats except by way
of sale.in the ordinary course of buisiness.
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10 -

{a) -

(o)

{c}

@

IMPLIED COVENANTS OF TITLE

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

Provisions) Act 1994 will not extend to-paragraphs. (b} to (d) of Clause 4 {Charges) above. It
shall be implied in respect of paragraphs {b) to {d) of Clause 4 (Charges} above_mat the

: Acceding Cha_rgor 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

li;b’ilitie’s imposed and rights conferred by or under any enactment).
- OWNERSHIP

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

to, lts Security Assets, in each case, free from security (other than that-c-_reate’d by orpursuant
to this Accession Deed) and restrictions and onerous covenants.

DELIVERY OF DOCUMENTS GF TVTLE AND REGISTRATION

The Acce\ding\tha’rgo_r shail, on the date of this Accession Deed deliver (or procure delivery) to

.. -the Bank of, and the Bank 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 Accession Deed (indudihg any lease or licences relating to it) where originals thereof are
not required to be registered.

The Acceding Chargor shall, at a‘nv time as required by the Bank, execute and deliver to the

Bank any dotuments and- transfers to constitite or perfect an equitable or legal charge or 2
pledge {at the Bank's option) over any Securities, induding uncertlf‘ cated Securities within any
clearing, transfer, settlement and/or deposrtory system, and give any mstructlons and take any

“-actions the Bank may require to achneve this.

The Acceding Chargor shall, if requested by the Bank, execute all such documents and do-all

" . acts that the Bank may reasonably require to record. the interest of the Bank In any registers

relating to any registered Intelléctual Property Rights.

The Aoi_:_;ding Chargor undertakes to make or procure that there is made a due application to
the Land Registry in respect of any Land that is registered land (with the Acceding Chargor's

. conserit as proprietor of the relevant registered estate);

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

“No disposition of the registered estate by the proprietor o_f the registered estate or
by the propnetor of any regnstered charge, not being o charge reglstered before the
entry of this restnctran, isto be reg:stered without a written consent signed by the -
proprietor for the time being of the charge in the accession deed dated [

fin favour of Barclays Bank PLC as referred to in rhe charges register or the:r
conveyancer”; and.

i} - to en'fgér an obligation to make further advances on the relevant register of title.
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(e}

N

{8)

11

. The Acceding Chargor certifies to the Land Registry that the Security Interest.created under or

pursuant to this Accession Deed does not contravene any of the provisions of the
femorandum-or articles of association. or cther constitutive documents of the Acceding
Chargor. '

The Acceding Chargor shall, if requested by the Bank, execute and. deliver to the provider of

. any Insurance: Contracts such notices and other documents as the Bank may reasonably

require in relation to the assignment by way of security.

The Acceding Chargor undertakes not to amend, vary or waive the terms and conditions
relating to any Insurance Contract without the prior written consent of the Bank.

CONTINUING SECURITY

The security constituted by this Accession Deed shall be continuing, is made for securing
further advances and will extend to the uitimate balance of the Secured Obligations, regardless

of: {i) anymte.tmedlate -payment.or. dwcharge in-whole or.in. pa;t,and-yg any amendment,

13

14

(a)

(b)

variation, restatement, assignment, replacement, refinancing, ‘novation or departure

{however substantial or material) of, to or from any document ,constltutmg any Secured
Obligations. B :

COUNTERPARTS

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

executed and_delivgred'shall be an original. All such countérparts will together constitute one

instrument.

GOVERNING LAW AND JURISDICTION

"Clause 31 {Governing low anid jurisdiction) of the Debenture and Cross-Guarantee shall be

incorporated in this Accession Deed as if set out in full in this Accession Deed but so that

" references in that Clause to “this Deed" shall be construed as raferences to this Accession

Deed.
[SERVICE OF PROCESS

The Civil Proceduré Rulés regarding service and deemed service will not apply to any letter or

- other- communication notifying a claim or serving legal proceedin‘és under or in connection
withthe Debenture and Cross Guar’ahtée or this Accession Deed, which shall instead be served
in accordance with Clause 29 (Notices, Communications and Demands) of the Deb‘en_fure and -

~ Cross Guarantee and/or tl‘_\is Clause 14, ‘

Wlthout prejudlce to any other mode of service allowed under the Debenture and Cross
Guarantee or this Accessmn Deed, the Accedmg Chargor:

- (i} irrevocably appnint_s Iname 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

Pape 38



- Debetuie and Cross Guarantee and this Accession Deéed [and the A'c_ceding Chargor
confirms: that the Process Agent has accepted such appointment]!; and-

(i) agrees that failure by an agent for service of process to notify the Acceding Chargor of
. 'the] process will not mvalldate the proceedmgs concemed

: ‘(é) If the Process Agent is unable fbr-any{re‘ason to act as agent for service of process, the Acceding
Chargor miust immediatély (and in any évent withif 7 days of such evént taking place} appoint
another agent on terms acceptable to the Bank. Failing this, the Bank ‘may appoint another
agent for this ﬁurpose; '

(dy- The Acceding Chargor expressly aér_ees and consents to the provisions of this Clause 14. -

(e) [the Process-Agent, by its executidn of this Actession Deed, confirms its appointment as agent
for service. of process in.relation to any proceedings before the English courts in connection
with this Accession Deed.]?]®

| recommended to seek independent Iegal advice mﬂr_gsigmng. ’

" This Ancessmn Deed has been executed as a deed by the Acceding Chargor and the Agent and signed
- bythe Bank and is dellvered on the,date stated at the begmmng of this Accession Deed.

N [***Execution blocks for Barclays Bank PLC; the Agent, the Ar:cedmg Chargor [and the Process Agent}"
L fobe mserted"‘]

1 Wording in square brackets to be inserted if the Process Agent will not sign this Accession Deed. -
2 \Wording in square brackets to be Insarted if the Process Agent wil sign this Accession Deed,
. ¥ Tobeinserted if the Acceding Chargor is incorporated in a jurisdiction other t_ha_n England and Wales. - '

4 Signature biotk for Process Agent to be included if (i) the Acceding Chargor Is incorporated in a Jurisdiction other than
England and Wales and (i) the Process Agent will countersign the Accession Deed. .
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16

" SCHEDULE 3 - WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS

Construction

~The Chargar acknowledges and agrees that the guarantee constituted by this Deed shall be'

deemed to be granted by each Chargor tothe Bank as the sole beneficiary.
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, avoidability, voidability or unenforceability as regards any
cther of those persons or entities to this Deed or (i) by the Bank r,eléas,ing,'
discharging, compounding with or varying the liability hereunder of, or making any
other arrdngement with, any other of those persons or entities or {iii) any change in
the constitution of any other of those persons or entities.

17

()] The secuntv_and jarant ___cq_sjzltute_d_bLthJs_D_egd shall_be ayntlnutng security

and a cuntlnu:ng guaranteé and shall extend to the ultimate balance of the Secured
Obligations and to the performanceé in full of any and all obligations secured and
guaranteed under this Deed, regardless of any intermediate payment or discharge in
whole or in part. ‘

(c) If this Deed ceases to continue in force;, the Bank may open a new account, or
continue any existing account, for each Chargor and the liability of that Chargor in
respect of the Secured Obligations at the date on which this Deed ¢eases shall remain
regardless of any payments in or out of aﬁv such account.

(d) If any discharge, release or arrangement (whetherin resbect of the obligations of any
Chargor or any Security for those obligations or otherwise) is made by the Bank in
whole or-in part on the basis of any payment, security or other disposition which is
avoided or must be restored in insolvency, bankruptcy, liquidation; administration or
analogous prdcédure or otherwise, without limitation, then the. liability of each
Chargor under this Deed will continue or be reinstated as if the discharge, release or -
arrangement had not occurred.. w

Immediate Recourse

Each Chargor waives any right it may have of first requiring the Bank to procéed against or
enforce any other rights or security or claim payment from any person (including anonthe'r
Chargor) before claiming from a Chargor under the guarantee constituted by this Deed. The

' waiver appliesirrespective of any law or any provision to the- cuntrary
Discharge and release

{a) - The security and guarantee constitirted by this Deed may be diéco_nfinued'ahd the

llability under it crystallised at the expiration of three months after reoeipt by the
Bank from a Chargor of riotice in writing to discontinue it {such period being the
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Notice Period). The amounts payable on crystallisation (the Crystallisation Amiount)

willinclude: .
iy all cornr_nitrnents of 2 Chargor that may become actual liabilities in the
future; -

(i) all liabillties of a Chargor incurred during the Notice Period; and

(iiiy = any intér&st; fees and other charges which any Chargor owes the Bank at the
" endof the Notice Period but which are not actually charged to any Chérgors’
) account unu‘i Iatér.
by Follow_ih'g paymerit 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 Charger shall be released by each other Chargor (together, the
: " Continuing d:quors) from any liability (whether past, present-orfuture 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;

(i)  each Cnn"finuir‘lg Chargor waives any rights it may have by reason of the
peﬁomance 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 ﬁghfs of
the Bank or of any security téken pursuant to or in connection with this Deed
.+ orany Secured Liéhilitv, where such rights-or security are granted by orin
. r'elati_dh to the assets of the Retiring Chargor; and

' ti_i.i) ' tﬁe 'd_is:ontiriu'éhce of the Retiring Chargor's obligations under this Deed
: pursuant to Clause 18(a) of this Schedule 3 does not affect the obligations
~ ofthe remaining Chargors under the guarantee constituted by this Deed.

{(e) - _Ifahydischarge; release orarrangement (whether in respect of the obligations of any
Chargor or any Security for those obligations or otherwise) is made by the Bank in
whole or in part on the basis of any payment, security or other disposition which is

“avoided or must be restored in insolvency, liquidatian, administration or analogous

_procedure or otherwise, without Iirriitation, then the liability of any Chargor under
this Deed will continue or be reinstated as if the discharge, release or arrangemént-
had not occurred. '

19 . Waiver of Defences

© . {(a) None of the Iiabilities or obligations of any Chargor under the security and guarantee-
‘constituted by this Deed shall be impaired by the Bank:

(i) agreeing aﬁ'v amendment, variation, restatement, assignment, replacement,
refinancing, novation or departure (however substantial of material) of, to
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or from any document so that any such amendment, variation , restatement,
assignment, replacement, refinancing, novation or departure ('including.ar_w

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

its nature, be binding upon each Chargor in all circumstances,

notwithstanding that it may increase or otherwise affect the liability of any.

Chargor;

releasing or granting any time or any indulgenice of any (including; without
limitation, the waiver of any precondifions for drawingrunder, or.of any
breach of, any jdc:ic{.lmt_ant), or entering into any transaction or @rrangements
whatsoever with or in relation ta any Chargor and/or any third party;

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

combination or other right or interest held by the Bank for'the Secured

20

)

No deductions

W)

Each Chargor expressly confirms that it intends that the security and guarantee

Obligations and any other obligations secured-and g'ua'rariteed-under_ this . ‘

Deed in such manner as the Bank thinks fit;

claiming, proving for, accepting or transferring any payment in respect of the
Secured Obligatiohs and any other obligations secured and guaranteed
under this Deed in ahy compasition by, or winding up of, any pfincipal
obligor and/or any third party or abstaining from so claiming, proving for,
accepting or transferring; or | '

amalgamating with any other company or person whether the new co_m’pénv

thus formed shalt or shall not differ in its name, objects, character and -

constitution from the Bank, it being the intent that this Deed shall remain

valid and effectual in all respects and for all purposes in favour of and with
reference to any such new company when formed, and may be proceeded .
on and enforced in the same manner to all intents and purposes as if such

new company had been expressly named in and referred to herein instead
of the Bank.

constituted by this Deed shall extend from time to time to any (however
furidamental) variation, renewal, replacement, refinancing, increase, extension or
addition of or to any of documents andfor any facility or amount made a\(aila_bie
under any of the documents including, without limitation, any variation or extension

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.

All amounts payable uinder the security and guarantee constituted by this:Deed shall be made

“in full without any deduction or withhalding whatsocever (whether in respect of set off,

counterclaim, duties, taxes, charges or otherwise) unless such deduction or withholding is
r_equired by law, in which event the relevant Chargor shall pay the Bank an additional amount
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so that the net amount received by the Bank will equal the full amount which- the Bank would

‘have received had no such deduction or withholding been made. .

Preservation of the rights of the Beneficlary

" {a) The securityand guai'a'ﬁtee constituted by this Deed is to bein addition to andis not

to prejudice or be prejudiced by any other guarantee or security {including any other-
guarantee or.se_curit\i signed by a Chargor whiéh the Bank 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) " Ifthe Bank receives any payment or security from a Chargor or any other person and

the Bank is later 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 Bank had never received the payment or security.

 Suspense account

The Bank 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
urider such other guarantee or security, to the credit of an account of a Chargor or-of such
other person (if any) as the Bank thinks fit (without liability to pay interest thereon), and the
Bank is not oblig'ed‘ to apply any amaount so received in or towards 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 ha\re'by.reasc_j_h of performance by it of its obligations under this Deed:

. {i) to be indemnified by a Chargor or in respect of any other person;
{it) . 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 Bank under any document or of any
guarantee or Security taken pursuant to, or in connection with, the Secured
Obligations by the Bank; '

“(iv) to bring legal or other proceedings for an order requiring a Chargor or any
other person to make any payment, or perform any obligation, in respect of
which a Chargor or dny other person has given a guarantee, undertaking or
indemnity;

{v} to exercise any. right of set-off against any Chargor or any other person;
andfor
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{wi) to.claim or prove as a creditor of any Chargor or other person in competition -
with the Bank. o

(b} if a Chargor receives any benefit, payment or distribution.in-relation to such rights, it
shall hold that benefit, payment or distribution to the extent nece.séary to enable all
amounts which may be or become payable to the Bank by the Chargors to be repaid
in full of trust for the Bank and shall pmmptlv pay or transfer the same to the Bank
or as the Bank may direct for application. :
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SCHEDULE 4 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK
Dete:_'[ |

Dear Sirs,

We give vbu nbtlc’:e that, by & debenture and cross guarantee dated [o] (Debenture and Cross
Guarantee) we have assigned to Barclays Bank PLC (the Bank) all of our rights, title and interest in and
to the accounts listed below maintained with your [Accounf Bank/other financial institution] {inciuding -
any renewal, redesignation; replacement, subdivision or subaccuunt of such accounts) and the debt or
debts réprésented thereby:

Account Name: [']
Sort Code: - SO
Accouint No.: [*]
[repect list G'S“ﬂ'ecesifdfvl

{the Accounts) |

We irrewji:_'ably-iﬁstruet and autherise you to disclose to the Bank without any referenice to or further

éuthbrity from us and without any inquiry by you as to the jus’tiﬁtatioﬁ for such disclosura, such

- information relating to the Accounts maintained with you from time to time as the Bank may ‘request

you to disclose to it.

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

- (d) - dny existing payment instriictions affecting the above Accolints aré to be terminated and all

“-payments and communications in respect of the Accounts should be made to the Bank or to
- its order (with a copy tous); and

(b} - . &l rights, interests and benefits whatsoever accrumg to or for the heneﬁt of ourseives arising

- frofr the ACCOUrits bélong to the Bank.

This letter and all non-contractual ohhgations arising out of or in connection with it are govemed by,
and wull bé canstrued in accordance w1th the laws of England ahd Wales.

Please acknowledge receipt of thi_s notice by signing the acknowledgement on the enclosed copy letter

- and feturning it to the Bank at [*] marked for the attention of [»].
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Yours faithfully

A TR E TR aE A e n e AR RS e A RSO AL AR AR A S AR R AR

for and on behalf of
[Enter Chargor Name)

{Repeat additional signature blocks as required)
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Form of Acknowledgement of Notice
of Assignment by Account Bank

To: Barclayé Bank PLC {the Bank)

Date: ]

" Dear Sir’s_

We confirm receipt from [Enter Chargors Names] (the Assignors) of a notice dated {#} of an assignment
upon the terms of a:Debentire and Cross Guarantee dated [°] of all of each Assignor's right, title and
intérest in and to, and all morniies {including interest) from time to time standing to the credit of the :
following aocounts which are mamtamed wnth us and the debt or debts represented thereby'

[List relevant accounts here)

_(th'e Accounts).

_We confirm that the balance standing to the Accounts at today’s date is [s], no fees or periodic charges
‘aré péyab’le in respect of the Accounts arid there are no festrictions on {a) the payment of th‘e credit

balance.on the Accounts (except; in the ¢ase of a time deposit, the expiry of the relevant penod) or (b)

- the :reatlon of Secuntv over the Accounts in favour of the Bank or any third party.

" We unconditionally and irrevocably waive all-rights of set-off; lien, combinaﬁdn or consolidation of .
-accounts and security in resﬁec't-_of any Accounts and similar rights (however described) which we may

have now or-in the future in respect of each of the Accounts or the balance thereon to the extent that

- such rights reélate to amounts owed to us by the Assignors.

We confirh that we have not recewed notice of the interest of any third party in any of the Accounts
and will not, without the Bank's prior written consent, amend or vary any rights attaching to the
Accounts.

© We will act only in accordance with the instructions given by persons authorised by the Bank and we
-shall $end ail stateiments and other notices given by us refating to the Accounts to the Bank.

This ietter and all non-contractual obligations arising out of or in connection with it are to be govemned

-by; and will be construed in aocordanc_é'with, Engl'i,sh law.

Yours faithfully,

rreaRdlsasssnaanns Eencatnnddnn bl dAd BB R PR LAY RN S SRS a AN O d SR AR s R A

_ _fbi' ‘and on behalf of

[Account _B_a_nk/other financiol institution]
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EXE_CUTIO_N PAGES
Forand on l;_ehalf of Barclays Bank PLC '

Paul Jury -
Director of Lending Operations

The Chargors: '

E}(ECUTED as a DEED by Deanestor Limlted actlng
by two dlrectorsja director and its secretary

. Signature of Director

wWALLL A Tama-ecsmf

Name of Director (in BLOCK
CAPITALS)

Signature 6f Director/Secretary )

Py 2ciraen)
Name of Director/Secretary {m
BLOCK CAPITALS)

Page 48. -



- EXECUTED a5 a DEED by Dentaistyle Lirite
acting by two directors/a director and its
- -secretary '

Signature of Director

e
?

WILLlA T, [

Name of Director (in BLOCK
CAPITALS)

'gnatdre of Director/Secretary

Q\Aj e uneq,

Nai'ne of Director/Secretary - {in
BLOCK CAPITALS)

_The'Agejn:t:.'

B(ECUTED as a DEED by Deanestor Limited acting
- by'two directors/a direéfp_r and its secretary

Signature nf'Dfrecf;'or

WL ana Tov, aSes

Name -of Director (in BLOCK
CAPITALS)

Signattre of Difector/Secretary

Lav @icuages _
Name of Diréctor/Sé,cre'tary‘ Sfin
BLOCKlCAPITALS)
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