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Company name: GLOBAL BPO LIMITED
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Details of Charge

Date of creation:  24/07/2020
Charge code: 0426 7837 0001
Persons entitted: BARCLAYS SECURITY TRUSTEE LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 4267837

Charge code: 0426 7837 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th July 2020 and created by GLOBAL BPO LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

28th July 2020 .

Given at Companies House, Cardiff on 29th July 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Case Reference No. BPM/8288989/REP/SPO/8.5

The Chargors listed in Schedule 1
" (the Chargors)

and

Barclays Bank UK PLC
' (BBUK) .

Barclays Bank PLC
{BBPLC)

Barclays Mercantile Business Finance Limited
(BMBF)

Barclays Security Trustee Limited
(the Security Trustee)

~ and

Barclays Bank UK PLC
{the Barclays Account Bank)

DEBENTURE AND CROSS GUARANTEE

DATED /)\"" ﬂ"“"\/ 7*'310

[NOTE: PLEASE !MSERT'GATE‘&F EXECUTION
BY FiNAL SIGRATORY Ind MANUSCRIPT)
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IMPORTANT — PLEASE READ THi5 NOTE BEFORE THIS DEBENTURE 15 EXECUTED

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

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

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

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

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

. if any of the debts or liabilities secured or guaranteed by this Debenture are not paid when
due, the Security Trustee can appoint 2 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 any one or more of the Secured Parties in the future.

{F 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 authorised by the Prudential Regulation Authority and regulated by the
Financial Conduct Authority and the Prudenttal Regulation Authority (Financiaf Services Register No. 122702). Registered in England. Registered No.
1026167, Registered office: 1 Churchill Placz, Lendon, E14 SHP.

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

Barclays Security Trustee Limitad is authorised and regulated by the Financial Conduct Authority {Fenancial Services Register No. 783113). Registered
in England. Registered No. 10825314, Registerad office: 1 Chorchill Place, Lendon £24 SHP.

Barclays Mercantile Business Finance Limited. Registered in England with campany number Q0898129 and registered office at 1 Churchill Place,
London £14 SHP, darclays Mercantile Business Finance Limited is an adnunistrative agent of Barclays Bank PLC. Barclays Mercantile Business Finance
Lirnited is an appointed representative of Barclays Bank PLC which is authorised by the Prudential Reguiation Authority and regulated by the
Financial Conduct Authority and the Prudential Regulation Authority (Financial Services Register No. 122702). Registered in England with compary
number 01026167 and registerad office at I Churchill Place, London E14 SHP.
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THIS DEED is made on the date specified on the front page of this Deed.

By:

1y

(2

3

{5)

(6)

The-entities listed in Schedule1 {The Parties] to this Deed including the Agent.(each a Chargoriénd

together the Chargors);

Barclays Bank UK PLC (Company Number 09740322} of 1 Churchill Place, London E14.5HP (BBUK-);.-

Barclays Bank PLC {Company Number 01026167) of 1 Churchill Place, London El4-5HP:(l_3_SPLfC)";

Barclays Mercantile Business Finance lelted {Company Numbér 00898129) of 1 Churchlll Place,
London E14 5HP (BMBF);

Barclays Security Trustee Limited {Company Number 10825314) of 1 Churchill Place, London E14

- 'SHP, acting in its capacity as security trustee for and on behalf of the Secured Pafties (the Secunry'
: Trustee) and

Barclays Bank UX-PLC (Company Number 03740322) of 1 Churchill Place, Lonton. E14 5HP (the -
Barclays Account Bank).

" IT45 AGREED as follows

1. " DEFINITEONS AND INTERPRETATION
Definitions
11 In"this Deed, each of the follawmg expressions has, except where the: context otherwme .

" requires, the meaning shown opposite it:

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

Accounts meahs each of the accounts opened or maintained.by each Chargor with any bank,

building society, financial institution or other person {other than the Barciays Account Bank)

{the Assigned Accounts) and each of the accounts opened or maintained by each.ChaEgor_with ‘

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

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

Additional Chargor means a company or limited liability partnership which grants securlty in
favour-of the Security Trustee by executing an Accession Deed; ’

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

_Assets means all of a Chargor’s undertaking, property, assets, rights, interests and revenues,
whatever and wherever in the world, present and future, and-includes each or any of them; -
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Authorised Address means the last address given to the Security Trustee for a Cha rgor's place
of Business (or any one of them if morethan one) or registered office;

Authority means the United Nations Security Cauncil, the Commission of the Eurgpean. Unién,
Her Majesty’s Treasury, the Office of Foreign Assets Control of the United States Department
of the Treasury, or any other United States government entity;

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

{a) the default interest rate set out in the document under which the relevant !iaﬁility for .
the overdue amountinitially arose; or .

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

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

- .Deposit means all sums deposited or to he deposited'in each Account, together with all othier
r1ghts and benefits accruing to or arising in connection with each Account (mcludmg, but not
limited to, entitlements to interest), together with all accrued interest, wherever deposnted

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

Environmentol Claims means any claim by any person in respect of losées or Iiabi]iﬁé's, suffered
orincurred by‘that person, as a result of or in connection with any violation of Environmental
Laws or Environmental Approvals or giving rise ta any remady or penalty that may be enforced
or assessed by private or public legal action as a result of Environmental Contammation or any’ - -
" application for any interim or final judicial or administrative decree, m;unctlon, cease and
desist order, abatement order, compliance order, consent order, clean-up order or .
enforcement notice, stop notice, improvement notice, prohibition notice of revocation order
in respect of Environmental Contamination or any other remedial action or'action t6 cemply
~ that a Chargor is obliged to undertake pursuant to- Environmental Laws in respect of
Environmental Contamination; ‘

Environmental Contamination means the following and their consequences:

(<) any release, leakage or spiliage. at or from any site owned or occupied by a Chargor
inte any part of the enviroh ment of any toxic, poisonous, noxious or palluting matter'
or hazardous detrimental or dangerous substances or thing; ‘

{dY - any accident, fire, explosion or sudden event which affects the environment and is
attributable to the operation, management or control of any site occupied by a
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Chargor,. including {without limitation) the stora_ge,-keepzing, handling, labelling of
disposal of waste {as defined in the Environmental Protection Act 1930) or hazardous,
toxic or dangerous substances; and

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

Environmental Laws includes all or any laws, statutes, rules, regulations, treaties, directives,
bye-laws, directions, codes of practice, circulars, guidance notes, orders, notices, demands,
decisions of the courts of any authority or any other body whatseever having jurisdictiofwhich
at -any time relate to the envirohiment or Environmental Contamination or standards of
conduct applicable to the Land or the occupatién-o‘r use of the Land or the gperation of any
_business from or using the Land; ‘ :

Finance Parties m‘eansfﬂBUK; BBPLC and BMEBF;

Floating Charge Assets means those of the Assets that are for the time being camprised inthe
floating charge created by Clause 4.4 (Flogting charges) {or in the equwalent provision in the
Accession Deed) but enly insofar as congerns that floating charge;

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

(f) which relate to Assets themselves subject to a fixed charge in favour of the Security
Trustee; or
(g) which are now or in the future deposited by that Chargor with the Security Trustee; ‘

intellectual Property nghts means patents {including supplementary protection certlflcates),
trade marks, service marks and designs (and any applications for any of them), utility modeis
design rights, copyright, database rights and rights, title, interest and benefits in re_spect of
domain names, logo, get-up, computer software, brand and trade names, know-how,

confidential information, inventions, moral rights, trade secrets-and-rights in passing off and - -

all other intellectual property rights ard interests (whether registered or unregistered) and all
rights under any agreements relating to the use or exploitation. of any such rights {including
for the avoidance of doubt the right to receive revenue or royalties} and, in each case, any
extensions or renewals of, and any applications for, these rights;

Land inctudes freehold and leasehold, and any other estate in, land and {outside Enhgland a‘hd
Wales) immovable property and in gach case all buildings and structures upon and all things
affixed to Land including trade 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 out in
Schedule 4 (Form of Notice of Security to Account Bank) or in such form as may be specified by
the Security Trustee;

Property Agreement means all present and future agreements, contracts, options .or
undertakings far orin relation to the treation of any estate, interest or right in or over the Land
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(including, without limitatian, in relation to any lease, licence, tenancy or rlght to dccupy
whetheron afi xed term or periodic basis);

Receivobles means dll sums of money receivable by a Chargor now or inthe future cnhsisting :
of or payable under or derived from any Asset referred to in Clause 3 (Agreement to pay) {or
any Asset referred to in the eguivalent provision in the Accession Deed);

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

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

"SDN List means the Specially Desighated Nationals List maintained by the'Ofﬁce of Fbreign ]
Assets Control of the US Department of the Treasury, or any 5|m|Iar list malntamed by any
Authority;

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

Secured Parties means

(h) - the Security Trustee;
i) the Finance Parties; and
i) . any Receiver and/or any Delegate;

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

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

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

Security Period means the period beginning on the date of this Deed and ending on the date
on which the Security Trustee is satisfied that ali Secured Obligations have been
unconditionally and irrevocably paid and discharged in fuil and all facilities made available by
each of the Finance Parties to each Chargor have hreen cancelled; :

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

Subsidiary teans a subsidiary undertaking within the meaning of section 1162 ‘of the . -
Companies Act 2006; and: ' h

‘Transferee has the meaning given to it In Clause 27.1 (Transfer and disclosure).

Intérpretation

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

(i} references to the Securéd Parties {including references to the Security Trustee and the
Finance Parties) include references te any of their respective nominees, 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;

(iiy unless otherwise indicated, references to the Security Trustee mean the-Security Tru_st_e’e :
+ acting in its capacity as security trustee for and on behalf of the Secured Parties;

{iii} -winding up includes any winding up, reconstruction, administration, dissolution,
liquidation, bankruptey and any analogous procedure or step under any applicable law;

{iv) if a Chargor consists of more than one entitv', the liability of each such entity shall.be’joint
- 2nd several and the terms of this Deed shall be. construed accordingly;

(v} aChargor means an ariginal Chargor and/or an Additional Chargor; .

{vi) 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, instrurhent,
certificate, agreement or contract or provision as from time to time varied, novated,
amended, supplemented or replaced (however fundamentaliy);

{vii) expreséion_s'importing the singular shall include the plural and vice versa and words
denating any gender include all genders;

(viii} references to any statute or other legislative provision shall include any statutory or

legislative modification, re-enactment or any substitution of su¢h statuté or provision
and, where applicable, any equivalent statite or legisiation in aniother jurisdiction;
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(b)

)

3.1

-3.2

(a)

(b)

{c)

{ix) atime of dayis.a reference to London time; and

{x) Teferencestoa personshall be construed as a reference to anyindividual, firm, company,
corporation, government, state or agency of a state or any association,- trust, joint
venture, consortium, partnership or other entity {whether or not having separate legal
personality).

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

This Deed ‘and each Accession Deed {if any) shall be read together and censtrued as one

instrument so that all references in this Deed to "this Deed" shall be deemed ta include, where

the context so requires, each Accession Deed which has fram time to time been entered into

by Additional Chargors and all references in this Deed to any "Security created by this Deed"

or "Security created pursuant to this Deed" shall be deemed to include any Security created
by or pursuant to each such Accession Deed, and all the powers and rights conferred on the
Security Trustee and any Receiver or Delegate in relation to the security created by this
Security shall extend and apply to the Security created by each such Accession Deed. .

SECURED PARTIES

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

AGREEMENT T PAY

Each Ch‘argor, as primary obligor and not merely as surety, covenants with the Security Trustee
that it will pay or disch'arge on demand the Secured Obligations on the date(s) on which such
Secured Obligations are expressed to become due and in the manner providédﬂ for :in the
document under which liability for such Secured Obligations-arises. )

Each Chargor unconditionally and irrevocably and jointly and severally:

guara ntees to each Finance Party punctual perfformance of all of each other Chargor's ﬁa'v'ment :
obligations to each Finance Party;

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

agrees with each Finance Party that if any obligation guaranteed by it is or becomes
unenforceable, invaiid or illegal, it will, as an independent and primary obligation,' indemnify
each Finance Party immediately on demane againstany cost, claims, charges, expenses, lossas
or liability it incurs as a result of another Chargor not paying any or part of the Secured

.. Obligations which would, but for such unenforceability, invalidity or illegafity, have been
payabie by it on the date when it would have been due. The amount payable by a Chargor

under this indemnity (meaning for the avoidance of doubt, that a Chargor is required to fully
reimburse the relevant Finance Party) will not exceed the amount it would have had to pay
under this Deed if the amount claimed had been recoverable on the basis of a guarantee. -
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34

" 4.1

. The covenants and obligations. contained in Clause 3.1 (Agreement to pay) and _(:I__aus._é 3.2

(Agréement to pay) are given subject to, and with the benefit of, the provisians set out in
Schedule 3 (Waiver of Deferices arid Deferral of Rights) by each of the Chargors jointly and

severally.

Default interest on the Secured Obligations, shalf acerue in respect of any overdue amount-
from its due date or, in the case of any cost, charge, Joss, liability, expense and other amount
referred toin Clause 24 (Expenses and Indemnities) from the date such amount was expended,

“paid or debited on account by the Security Trustee or any other Secured Party. {without the
_necessity of any demand being made for payment thereof), in each case, up to the date of -
“actual payment (both before and after judgment) at the Default Rate. Any default interast

accruing under this paragraph shall be immediately payable by that Chargor én démand by the

Security Trustee or any other Secured Party. Unless otherwise agreed, such default interest {if
unpaid) will be compounded with the relevant overdue armount ar cost, charge, loss, liability, -
expense and other amount referred to in Clause 24 {Expenses and Indemnities) on a monthly

basis but will remain immediately due and payable.

CHARGES

General

Al securit\,} created by a Chargor under this Clause 4 is:

{a)

(b)

{c}
{d}

42

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

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

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

- Fixed charges

Each Chargor charges by way of first fixed charge:

(@)

(b)

(@

d

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

all Land'in E'ngland and Wales now vested in it and registered at the Land Registry;

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

{to the extent that they are not Land) all ptant, machinery, computers, vehicles, office.or other
equipment now or in the future oWned py it and its interest in any plant, rﬁaéﬁiﬁe’ry,
computers, vehicles, office or other equipment in its possession {but e:_c'c_llud_ing any forthe ti_mé .
being part of its stock-in-trade or waork-in-progress) and the benefit of all contracts, licences -
and warranties relating to them;
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{e)

@)

-
(i)
)

(k)

~{m)

(n)

4.3

{to the extent not validly and effectively assigned pursuant to Clause 4.3{a) {Assigriment) :

' below) all Rental Income and the'benefit to that Chargor of all other rights and claims tb_whi;h o

that Chargor is now or may in the future become entitled in retation to the Land, including {but
not limited to} all fights and claims of that Chargor against all persons whao now are or have
been or may become lessees, sub-lessees, licensees or occupiers of'a,ny- Land and all chargors
and sureties for the obligations of such persons; -

all Securities;

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

all of its present and future goodwill;

. all of its present and future uncalled capital;

all of its present and future Intellectual Property Rights;

all trade,sécre’ts, cenfidential information and know-how owned or enjoyed by itnow.or in the
future in any part of the world; '

all other debts now orin the future owing to it save for those arising on fluctuating accounts

with associates (as defined in section 345 of the Companies Act 2006);

all of its present and future right, title, benefit and interest in and to each Fixed Charge Account
and each related Deposit; and

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 Secutity Trustee. '

Assignment

Each Chargor assigns and agrees to assigh all of itsright, title, estate and other interests in and to:

(a)

{b}

the Rental Income and the benefit to that Chargor of all other rights and claims to which that
Chargor is now or may'in the future become entitled in relation to the Land including {but rict
limited to} all rights and claims of that Chargor-against all persons who'now are or have been
or may become lessees, sub-lessees, licensees or accupiers of any Land and all chargors and .
sureties for the obligations of such persons;

the beriefit of all guarantees, warranties and representatians 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 plant,
machinery, fixtures, fittings and other equipment now or from time to time in the buildings
erected or to be erected on any Land and any other person, firm or company now or from time
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(c) -

(d)

: (é)

{f}

@,

(b)

B )

‘4.5

(a)

(o)

to time under contract with or under a duty to that Chargor and the benefit of all sums
recovered in any proceedings against all or any of such persons;

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

~arising out of any Property Agreement and all sumis paid or payable to that Chargor under or -
‘In respect of any Property Agreement; ST

each Assighed Account and all related Deposits:

{to the extent that ény Intellectual Property Rights are not capable of being charged pursuant
to Clause 4.2 (Fixed charges), whether by reason of lack of any third party consent which is
required, or otherwise) its right, title and interest {if any) in and to any and ail damages,
compeérsation, rémuneration, profit, rent, fees, royalties or income which it may derive from
such Intellectual Property Rights or be awarded or entitled to in respect of such intellectual
Property Rights; and

" any sums payable to it pursuant to any Insurance Contract,
- provided that nothing in this Clause 4.3 shall constitute any Secured Party.as a mortgageein possessiqn.

_ Floating chargés

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

4

‘The floating charge created by each Chargor under Clause 4.4(a) above shali be defefred in

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

Deed.

- The floating charge created by each Chargor under Clause 4.4(a) above.is a “qualifying floating

charge” for the purposes of paragraph 14{2){a) of Schedule B1 to the Insolvency Act 1986
{incorporated by Schedule 16 of thé Enterprise Act 2002). Paragraph 14 of Schedule B1 of the
Insolvency Act 1986 shall dpply to this Deed.

Conversion of floating charges

By notice: Subject to the Insolvency Act 1986, the Security Trustee may by notice to each
Chargor convert the floating charges created by this Deed {or in the-equivalent pravision inthe
Accesston Deed) into fixed charges as regards all or any of each Chargor’s Assets specified in
the notice at any time. At any time-after the floating charges created by this Deed (or in the

-equivalent provision in the Accession Deed) have been converted to fixed charges, the Security

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

Automatic conversion: Subject to the. Insolvency Act 1986 and Clause 4.5{c} {Moratorium)
below, the floating charges created by this Deed shall {in addition to the circumstances in
which the same will cccur under general law} automatically be converted (without any notice)
into fixed charges over the Assets, rights.and property of each Chargor:
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(i)

{iii)

(iv)

{vi)

fuii)

{viii)

(ix)

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

‘on a resolution being passed or an order bemg made for the wmclmg-up, d:ssolutron ‘
‘administration or re-organisation of that Chargor;

on the appeintment of a liguidator or an administrator (whether out of court or

otherwise) to that Chargor;

on any person levying or attempting to levy any distress, execltion or other pfocess .
against any Security Assets of that Chargor;

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

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

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

‘Assets;

on the holder of any other Security Interest whether ranking in priority to or pari .
passy with or after the charges and security contained in this Dééd or that 'Char_gor

+ appointing, requesting the appointment of, an administrator, an admfnistrative

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

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

(@ .. Moratorium: the floating charges created pursuant to Clause 4.4 {Floating tharges) may not

be converted into fixed charges solely by reason of:

(i)

(i)

the obtaining of a moratorium; or

a nything done with a view to obtaining a moratorium,

under Schedule Al of the Insolvency Act 1986.

.46 - Implied covenants of title

'The covenants set.out in sections 3(1), 3{2) and 6(2) of the Law of Property (Miscellaneous Provisi'oné) o
Act 1994 will not extend to Clauses 4.2 (Fixed charges), 4.3 (Assignment) and 4.4 (Floating charges)
above. It shall be implied in respect of Clauses 4.2 {Fixed charges), 4.3 (Assignment) and 4.4 (Flogting
charges) above that each Chargor is disposing of the Security Assets free from all charges and

‘encumbrances {whether monetary or not} and from all other rights exercisable by third parties

(including liabilities imposed and rights conferred by or under any enactment).
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47

OWners_h_iﬁ

Each, Chargo'r is the legal and beneficial owner of, and has good and marketable title to, its Security

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

restrictions and onerous covenants.

5.

51

52

5.3

.54

{@)-

{b).

55

5.6

DELIVERY-OF DOCUMENTS OF TITLE AND REGISTRATION

Each Chargor shall on the date of this Deed deliver {or procure delivery) to the Security Trustée
of, and the Security Trustee shall be entitled to hold and retain during the Security Period',‘-all
deeds, certificates and other documents of title relating to the property charged pursuant to.
this Deed (including any lease or licences relating to it) where originats thereof are not réquired
to be registered. ‘

[Each Chargor shall at any time as required by the Security Trustee execute and deliver to the

Security Trustee any documents and transfers to constitute or perfect an equitable or lega!
charge or a pledge (at the Security Trustee's option] over any Securities, including
uncertificated Securities within any clearing, transfer, settiement and/or depository system,

and give any instructions and take any actions the Security Trustée may require to achieve-this,

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

‘Trustee in any registers relating to any registered Intellectual Propeity Rights,

Each Chargor undertakes to make or procure that there is made a due application tothe 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 @ charge registered before the entry of this
restriction, s to be registered without a written consent signed by the proprietor for the time
being of the charge in the debenture dated [ Jin favour of Barclays Security Trustee
Limited (to hold on trust for and on behalf of the secired parties specified therein) as referred
to in the charges register or their conveyancer”; and | :

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

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

te this Deed does not contravene any of the provisions of the memorandum or articles of

.assoﬁiatiqn or other eonstitutive documents of that Chargor.

Each Chargor shall, if requested by the Security Trustee, execute and deliverto the provider of
any Insurance Contracts, such notices and other documents as the Security Trustee may
reasonably require in relation to the assignment by way of security.
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5.7

6.1

6.2

71

{a}

(b)

{c).

Each Chargor undertakes not to amend, vary or waive the terms and conditions relatingto any
Insurance Contract without the prior written consent of the Security Trustee.

NOTICE OF ACCOUNT SECURITY

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

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

RIGHTS UNDER SECURITIES

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

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

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

the Security Trustee will, where it {or its nominee) is registered as holder of thé Securities,
exercise all voting and other rights and powers attached to the Securities, as each Chargor may
from time to time in writing reasonably direct (and in the absence of such instructions the
Security Trustee, or its nominee, shall not exercise any such rights), and the Security Trustee
shall instruct any nominee for the time being registered as holder of the Securities accordingly.
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7.2

(@)

~ {b}

(c)

.73

8.1

(a)

At any time and from time to {ime after this Deed becomes enforceablé or the Security Trustee
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 periad), including without
limitation, all money payable in réspect of them, whether by way of conversion, redémption, .
bonus, option, dividend, interest or otherwise shall: -

‘ {i) if received by any Chargdr {or any nominee of it), be held on trust for the Security

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

{ii} wher and if received by the Security Trustee {or its nominee) shall form part of the
Securities and be held by the Security Trustée on the terms of this Deed as additional
security (and, if cash, be paid into a cash collateral depaosit account and may be:

“applied by the Security Trustee at any time and from time to time thereafter in or
towards the discharge of the Secured Obligations as the Security Trustee thinks fit);

following the Security Trustee serving notice on each Charger, the Security Trustee (or its

_ nominee) may-from time to time exercise (and may from time to time direct the exercise of]
-all voting and other rights and powers (by statute or otherwise) attached to or conferfed on

the Securities in such manner as the Security Trustee (in its. reascnable discretion) thinks fit
and each Chargorshall, and shall procure that any nominee of that Chargor shall, comply with
any such directions of the Security Trustee (or its nominee). For the avoidarce of doubt, until
Ssuch time 35 the Security Trustée (Or its nominee) takes any steps to exercise any voting or
other rights and powers attached 1o or conferred on the Securities, all such rights and powers

- shall remain with each Chargor; and

~ gdch Chargor shall (and shall procure that any nominee of it shall), if required by the Security .

Trustee, agree to accept short notice for and to attend all or any meetings or class fneetings
of the holders of the Securities, to appoint proxies and exercise all voting and otheér rights and
powers, which may at any time be exercisable by the holders of the Securities as the Security -
Trustee may from time to time direct.

The rights and powers attached to or conferred upen tfme Securities shall, for the purposes of
Clause 7.2(b) abave, include (without limitation) all powers given to trustees by the Trustee
Act 2000 inrespect 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 i§ l&gally empoﬁveredto enter into this Deed anq:i‘-to‘ grant
security over the Security Assets and to grant the guarantees and indemnity on the terms set

-out herein;
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{b)

{c)

{d}

(e) ‘

M

{8}

(h)

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

there is no legal or other restriction on its ability to enter into and perform its obligations in
respect of this Deed, including that such entry or performance will not constitute a breach of
any law, regulation or official direetive 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 nor any of their affiliates is either:

(i} listed, or is owned or controlled, directly or indirectly, by any person which is Iisted, on .
an SDN List; or ‘

-(ii) located, organised or residént in a country which is the subject of sanctions by any

Authority;

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

any Security Assets in the form of Securities are fully ;ﬁaid and not subject to any option to
purchase or similar rights. The constitutional documents of companies whose Securities are

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

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

no “warning notice” or “restrictions. notice” {as deﬁqe’d_ in Clause 1(2) of Schedule 18 of the
Companies Act 2006) has been issued in respeét of alf or any part of the Securities..

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

the then existing circumstances.

{a)

(b)

GENERAL UNDERTAKINGS

- Each Chargor undertakes to procure that:

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

if a Chargor is & partnership, it shall notify the Security Trustee in writing immediately of any
change in the membership of the partnership. Whenever possible such natification shall be

© given in advance of such change; and-.

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

10.1

102

- 103

o1l

11.1

11.2

12.

121

12.2

12.3

INFORMATION AND ACCESS

Each Chargor shall from time totime on request by the Security Trust'ee, provide the Schrity
Trustee with such information and documentatnon as'the Security Trustee may reasonablv '
require relating to the Security Assets and its com plidnce with the terms of this Deed.

Each Chargor shall permit the Security Trustee, its representatives, professional advisers srid
contractors, free access at all reasonable times and on reasonable notice to in‘sbect‘ ‘the
Security Assets (including, without limitation, for the purposes of conducting a valuatlon of the

Security Assets}.

Each Chargor shall promptly notify the Security Trustee of any litigation, arbitration. or
administrative pfoceedings commenced, pending or threatened against it or any of its
Subsidiaries or any other event which is reasanably likely to adversely affect the value or
otherwise depreciate, impair or prejudice any Security Asset or result in the security created
by this Deed becoming enforceabls.

PRIORITY OF CHARGES

Any mortgage, assignment, fixed charge or other fixed security each Chargor creété’s in the
Security Trustee's favour, will have priority over the floating charge created by Clause 4.4
(Floatmg charges) (or in the equwalent provision.in the Accession Deed), unless the- Secunty
Trustee states otherwise.

Any debentures, assignment, mortgages or charges (fixed or floating) which each Chargor
creates in the future (except those in the Security Trustee's favour) shall be expressed to be
subject to this Deed and shali rank in order of priority behind the security created pursuant 1o

'thus 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 inta that Chargor’s bank account.with the Barelays Account
Bank, or into'any other account specified by the Security Trustee and notified in writing to each
Chargor (which may include an account heid with a member of the Barclays Group), in each
case on such terms asthe Security Tru_sfee may direct. Pending that payment, each Chargor

will hold all money so received upon trust for the Security Trustee, separate from |ts owh -.

"money. Each Chargar may not, without prior written consent, charge,' factar, discount, assign,

postpone, subordinate or waive its rights in respect of any Receivable in favour 6f any éther
person {other than the Security Trustee) or purport to do so..

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

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

_absolute discretion to direct the relevant member of the Barclays Group to permit. or refuse -
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12.4

13
13.1

{ay

{b)

el

(e)

(f)

‘to permit that Chargor to utilise or withdraw that credit balance and the Security Trustee may

inits sole discretion at any time direct the relevant member of the Barclays Groufi to,trénsfef

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

of the Barclays Group, or to a suspense account opened for the purpose of holding or realising
such funds, orin reduction of any outstanding Secured Obligations, The Parties hereto agree '
to comply with, and take any necessary action to effect, any of the dlrectlons glven bv the :

- Security Trustee pursuant to this clause 12.3.

If the. Security Trustee releases, waives or postpones its rights in respect of any Receivables for
the purpose of enabling a Chargor to factor, discount or otherwise sell them to a'Secured Part-v '
or to a third party, the cha'rges?cr-eated by this Deed will in all other respects remain’in full
force and effect. In particular, all amounts due to that Chargor from the Secured Party orthe
third party and any Receivables re-assigned or due to be re-assignéd to that Chargor will be -
subject to the relevant fixed cha rge detailed in Clause 4.2 {Fixed charges), subject only to any
defences or rights of retention or set off which the Secured Party or the third party may have
against that Chargor.

COVENANTS RELATING TO LAND AND OTHER ASSETS

Each Chargor shall:

kéep its Land, plant, machinery, computers, vehicles, office or other equipment in good and

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

perform and observe in all material respects all the cqve’na’hts, conditions and stipulations
{whether as landlord or tenant) in any lease, agreemerit for lease or othet 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 occupi; may be subject to

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

not at any time without the prior written consent.of the Security Trustee, sever or remove any
of';the-fixtures forming part of its Land or any of the plant or machinery (other than stock in
trade or work in 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 enforceabllltv of
this Deed; :

comply with all planning laws and regulations and the terms of any authorisation in respect of
any such planning laws and regulations, in each case relating to any of its Land;

obtain and mairitain 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, infarm the Security Trustee of any Environmental Claim
which has been made or threatened against that Chargor or any occupier of the Land orany -
of the officers of that Chargar in their capacity as such, setting out the action which'is to be
taken with respect to that Enviranmental Claim; and
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{g)

i3.2

(a)

(b)
{c})

(d}

(e)

(f)

{g)

13.3

14,

i41

notify the Security Trustee promptly on becomirfg aware of any Environmental Céntarmination

at or brought onto the Land or circumstances hkelv to lead to Environmental Contamination
which mlght give rise to any Environmental Claim, and take or procure the takihg of all
necessary action to deal with, remedy or remove from the Land or prevent the incursion of (as
the case-mav' be) that Environmental Contamination or circumstanices likely to lead to-

' Envrronmental Contamination, so as te prevent an Enwmnmental Claim, endeavounng always' :

to minimise the danger-ar harm arising to the En\nronment

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

grant or agree to grant {whether in exercise of er independently of any statutory power) any
lease or tenancy;

agree to any amendment.or waiver or surrender of any lease or tenancy;
commence-any forfeiture proceedings in respect of any lease or tenancy;

part with or share possession or confer upon any pefsbn any contractual licence or right to
occupy;

consent to-any assignment of any tenant's interest under any lease or tenancy;
B Y

agree to any rent review in respect of any lease or tenancy; or

- .serve any hotice on any former tenant under any lease or tenancy {(or any Chargor of that

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

If a.Chargor fails to comply with any of the undertakings in this Clause 13, the Security Trustee.
(and its agents and contractors) shall be entitied to do such things as it considers are necessary
or desirable to remedy such failure. Each Chargor shall immediately on request by the Security
Trustee, pay the costs and expenses of the Security Trustee (and its agents and contra,,ctbrs)
incurredin conriéction with any action taken under this Clause 13.

AccounTs

Notification and Variation

Each Chargor shall promptly deliver to the Security Trustee on the;ci_late‘of this Deed (and, if any éhange .
pceurs thereafter, on the date of such change), details of each Assigned Account opened or maintained ‘
by it with any bank, building society, financial institution or other person.

142

Security Trustee rights

At any time and frorh time to time after this Deed becomes enforceable or the Security Trustee directs,

the Security Trustee shall be entitied, without notice or further demand, to:

J(a)

demand, receive and appiy against the Secured Obligations, all and any monies doue under or

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

{€) make any direction or instruction to the Barclays Account Bank orany bank, building sociew', ‘
financial institution or other person at which an Assigned Account 1§ held to give effect to this
Clause 14.2, ‘ o

143  Terms of Accounts

Except with the Security Trustee's prior written consent and subject to Clause 14.4-(Partia! maturity}l,
each Fixed Charge Accaunt shall be rhaintained on the terms that any relevant Deposit shall mature on
the earlier of:

() the first time at which: (i) there are no remaining Secured Obligations; and {ii) the relevant

Finance Party is not under any obligation or liability {actual or contingent) to make advances
or provide other financial accommodation which, if made or provided, would give rise to any
Secured Obligations; and

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

‘so that, at such time as any such credit balarice shall mature {or at any time thereafter), the Security

. Trustee may exercise -in relation to that credit balance any rights of set-off, .tombination or

- consolidation to which any of the Secured Parties may be entitled under this Deed, any other contract,
orat law. ' ' ‘

< 144 - Partial rn'aturity

if;;on any day, any of the Secured Obligations become due and payabfe and have not been paid by close

- of-business in London on the same day, then only so much of the Deposit fram time to time on any

Fi':ged Charge Accounts shall mature as equals the amount of the Secured Obligations which became. -

" due:and payable and had not been paid by close of business on that day.-

14.5.  Interest on Deposit

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

14.6 Restrictions on Deposits.

" (a) Each Chargor shall, prior to this Deed becoming enfarceable or unless the Secufity Trustge
otherwise directs, be entitled to receive; withdraw or otherwise transfer any credit balance = -

from time to time on any Account.

{p}  Atanytime and from time to time after this Deed becomes enforceable or the Security Trustee

directs, the Chargors shall not be entitled to receive, withdraw or otherwise transfer any
Deposit from time to time on any Account except with the prior written cansent af the Secu'rity
Trustee.
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el

oo

15.

151

(b}

15.2

(a)

. {b)'L

. 16.

16.1

NEGATIVE PLEDGE

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

create, agree to create or permit to exist any trust, interest or Secufity Intérest {howsoever
ranking in point of priority} of any nature whatsoever {including such as arises by operatidn of
law or any enactment) in, over or affecting all or any part of its Security Assets; or

subject to Clause 15.2(b) below, part with, grant or enter into a lease of, sell transfer, ass#gn-- '
or otherwise dispose of {including by way of declaration of trust) all or any. part of its Securlty
Assets or any interest in them or agree to do so. :

Each Chargor undertakes to the Security Trustee that, save as expressly permi’@ted by ‘the
Security Trustee in writing, it will not:

create any mortgage or any fixed or floating charge or other security, over any of the Figating
Charge Assets (whether having priority over, or ranking pari passu with or subject to, the -
floating charges created by this Deed); or

sell, transfer, part with or dispose of any of the Floating Charge Assets except by way of sale in

the ordinary course of business.

PRE_.';ERVATION OF SECURITY

Ruling off

If any Secured Party (in this Clause 16.1, the r'elevant Secured Party) receives notice of any subsequent -
interest or-Securify Interest affecting any Security Asset:

@)

(b)

)

16.2

each of the Secured Parties may open a new account or accounts in respect of that Chargor
and if any Secured Party does not open a new account, it shall nevertheless be treated as |f it
had done so at the time when the relevant Secured Party had received the notice;

all payments made by that Chargor to any Secured Party after the relevant Secured Party
receives such notice, shall be credited or be treated as having been credited to its new account
and in no circumstances whatsoever shall such payments operaté to reduce the amount due
from that Chargor to the relevant Secured Party at the time when the relevant Sécured Party
had received the notice; and

all payments made by a Secured Party to the Chargor after any Secured Party receives such
notice shall be deemed to have heen first made out of any payments last received mto any
account of the Chargor with any Secured Party.

Release

if at any time the Secured Obligations shall have been paid and discharged in full and the Security
Trustee is satisfied that rione of the Secured Parties has any commitment, obhgat:on or liability of any
kind (present-or future, &ctual or contingent), the Security Trustee will at the request. and cost of the
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Chargors re-assigh the Security Assets to the Chargors or otherwise discharge the security constituted

under ihis Deed.

163

Retention of Charges

Notwithstanding Clausé 16.2 (Refease):

(a)

- (b)

@

17.

171

17:2

if the Security Trustee shall have reasonable 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 3.

Chargar's.assets may be less than the amount of its liabilities, taking into account its contmgent
~and prospective liabilities or may be deemed for the purposes of any law to be msolvent or -

bankrupt, as at the date of any payment made by that Chargor to any Secured Party, then the

Security Trustee shall be at Iil:ae_r"cyr to retain the security contained inor créa’ted pursuantto

this Deed, until the expiry of a period of one month plus such statutory period within which
any assurance, security, guarantee or payment can be avoided or invalidated;

the Security Trustee shall be able to exercise its rights under paragraph (a) abéve
notwithstanding {i) the payment and discharge in full of all Secured Obligations or {ii} any
release, settlement, discharge or arrangement that may be given or made bythe Secured Party
on, or as a consequence of, such payment or discharge of liability; and

e

if at any time within such period as is referred to in pa'ragraph {a) above, any step or corporate

action is taken in respect of a Chargoer in relation to or with a view to any insolvency,
bankruptey, administration, WInding up eor receivership proceedings or procedure as set outin
Part 26 of the Companies Act 2006 or in the Insolvency Act 1986 or in relation to or with a view
to-any analogous proceedings or procedure in.any jurisdiction the Security Trustee shall beat
libérty to continue to retain such security for such further period as the Securlty Trustee may
reasonably determine and such security shall be deemed to have continued to have been held
as security for the payment and discharge to the Secured Parties of all Secured Obligations.

FURTHER ASSURANCES

Each Chargor shall, en demand, execute any document and do any other act or thing {in'either

‘case, at the expense of that Chargor) which the Security Trustee or any other Secured Party
may reasonably specify for protecting, preserving or perfecting any security created or

intended to be created by this Deed or for facifitating the realisation thereof or otherwise for
en’for'cin_g’ the same or exercising any of the powers, rights and discretions of the Security
Trustee or any other Secured Party under this Deed, including the execution of all réleases,
transfers, assignments and other documents and the giving of all notices, orders, i,nstri‘ictions,

. directions and requests for any consernts to enable the property to be charged which the '

Security Trustée or any other Secured Party- may reasonably request and each Chargor
irrevocably and severally by way of security appoints the Security Trustee (and any Reteive_r
or Délegate appointed under this Deed), as its attornéy in its name and on its behalf to sign, -
execute and deliver all such ducfzments aﬁd do any act or thing as the Security Trustee may |
think fit.

Each Chargor by way of security irrevocably and severally appoints the Security Trustee (and
any Receiver or Delegate appointed under this Deed) to be its attorney with full power of

- Page 20



) -

{b)

" {e)

- 18,

181

{a)

{b)

el

)

182

18.3

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

prior to service of a default notice or any demand for payment, to do anythihg which that

.Chargor is obliged to do under this Deed (but has not done);

on and after service of a default notice 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
Security Trustée or any other Secured Party, in relation to any Security Asset or under this
Deed orany other agreement with the Security Trustee or any other Secured Party, the Law. of
Property Act 1925 or the Insolvency Act 1986, and ratifies and confirms and agrees to ratify -
and conf‘ irm:whatever any such attorney shall do or purport to do in the exercise or purpor‘ted .
exercise nf all or any of the powers, authorities and discretions refefred to in this Clause 17.2.

ENFORCEMENT

On and after service of a defauit notice or any failure to pay any of the Secured Obi_igatic’ms
when they fall due or a request from a Chargor to the Security Trustee that it exercise: ahy of
its powers under this Deed (or if any steps are taken'to appoint an administrator of a Chargor),
the Securi'tvi Interests created by and under this Déed and any Accession Deed. shall .be

* immediately enforceable.and the Sécurity Trustee, without prejudice to the powers conferred

on it by virtye of the Law of Property Act 1925, shall be entitled to:

secure and p‘erfect its title to all or any part of the Security Assets;

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

take possess[on of and hold or dispose:of all or any part of the Security Asseéts (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 arid to give good discharge for any moneys
received bythe Security Trustee in exercise of such power of sale and/or disposal.

If no default notice has been served on a Chargor, the Security Trustee shall as soon as
reasonably practlcable after exercising any power pursuant to Clause 18.1 above, not:fy the
Chargors of such exarcise,

To the extent that the Security Interests creataed by this Deed constitute a "security financial

. collateral arrangement” and the Security Assets constitute "financial collateral" foi the
E 1€ C

purpose of the Financial Collat_e_r:i! Arfangements {No. 2} Regulations 2003 {the Regulations),
the Security Trustee shall havé the right on giving prior nofice toa Chargor, at any tima after -
the Secuntv Interest becomes enforceable, to appropnate all or any part of the Security Assets
inor towards discharge of the Secured Obl:gatlons The parties agree that the value of the
ap‘propnated Security Assets shall be, in the case of cash, the amount of cash appropriated
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12,

20,

201 -

. 20.2

203

21

21.1

and, in the case of Securities, determined by the Security Trustee by reference to any publicly

- available market price in the absence of which by such other means as the Security Trustee

(adting_ reasonably) may select including, without limitation, an independent valuation. The
parties agrée that the value of each Account shall be the amount of the credit balance on it,
together with any accrued but unposted interest that is paid in relation to that Account at the ~
time the right of appropriation is exercised. For the purpose of Regulation 18{1) of the
Regulations, each Chargor agrees that any such determination by the Security Trustee will
constitute a valuation "in a commaercially reasanable manner”.

CONTINUING SECURITY

The securit\} cdnstituted by this Deed shall be continuing, is madé for securing further advances
and will extend to the ultimate balance of the Secured Dbllgatlons regardless of (|) any
mtermedlate payment or discharge in whole or in part; and (ii) any amendment variation,
restatement_, assignment, replacement, refinancing, novation or .departure (however
substantial or material) of, to or from any document cunstit.uting any Secured Obligations,

INSURANCE

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

acceptahle to the Security Trustee, against loss or damage by fire and such other risks as the
Security Trustee may specify from time to time. This insurance cover must- be far the full
replacement value and be index-linked. Each Chargor must also maintain all other insurances
normally maintained by prudent companies with similar actnnttes to those of that Chargor or
asthe Secunty Trustee may require.

Each Chargc:"r'must punctually make all premium and other payments necessary to ef‘Fecf or

. maintain'th‘eser insurances and produce receipts for these payments at the request of the
:"Securrity-_Trustee. If, at any time, a Chargor fails to have the required insurance cover in place

orto pru'ducé any receipt on request or to deposit any palicy with the Security Trustee under

Clause 5 (Deh‘very of Documents of Title and Registration) or on request, the Security Trustee
may take out or renew any insurance in any sum and on any terms the Security- Trustee thmks

' appropriate 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 1o sajd insurable Assets or any part thereof (whether effected or maintained by a -

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

{Insurance} or independently of or otherwise than in pursuance of such obligation) shall as the

Security Trustee’ requires either be applied in making good the loss or damage in.respect of
which the monies are received or be paid to the Security Trustee in or towards payment of the
monies for the time being secured by this Deed or such part or parts thereof as the Security
Trustee may require.

ADMINISTRATCR

At any time and from time to time after this security becomes enfcrcéable, or if a Chargor 5o
requests the Security Trustee in writing from time to tine, the Seturity Trustee may.appoint
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21.2

21.3
22.
. 221
(a)

{b)

22.2

- {a)

(b)

any. one or more qualified persons to be an administrator of any Chargor; to act together or .-
mdependentlv of the other or others appomted {to the extent appllcah!e)

Any such appqihtment may be made bursuant to an application. to court under 'péragraph 12
of Schedule B1 of the Insolvency Act 1986 {Administration application) or by ﬁling spécified
documents with the court under paragraphs 14 to 21-(inclusive) of Schedule B1 of the
Insolvency Act 1986,

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

RECEIVER

Appointment of Receiver

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

- Trustee in writing at any time, the Security Trustee may, {unless precluded by law) withiout -

further, notice appeaint under s$eal or in writing, any one or more qualifi"ed persons t6 be a -
Receiver of all or any part of the Security Assets, to act together of independently of the other
or others appointed to the extent applicable.

In this Clause 22, a "qualified person" means a person who, under the Insalvency Act 1986, is
Qualified to act as a Recejver of the property of any company or individual with respect to

" which that person is appointed.

Powers of Receiver

Every Receiver appointed in accordance with Clause 22.1 {Appointment of Receiver) shall
(subject-to a_ny 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 thé Law of
Property Act 1925 on any recéivef appointed under thét Act and those conferred by the
lnsolvéncy 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 Receiver in respect of all or any part of the Security Ass'ets,'
each such Receiver may {unless otherwise stated in any document appoiriting that Recejver),
exercise all of the powers conferred ona Receiver under this Deed or undér the Insolvency Act
1986 individually and to the exclusion of each other Receiver.

The rights, powers and discretions referred to in paragraph (a) above include (without
fimitation) the fight, power and/or discretion (as the case may be):

{i) Take possession: to take immaediate possession of, getin and.coliect the Security Assets

or any part of the Security Assets whether accrued before or after the date of his
appointment;
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(i)

{iii)

(iv)

{v)

{vi)

(vii)

(viii)

Carry on business: to carry on or manage the business of a Chargor, as the Receiver

_ may think fit or to coneur in or authorise the management of or appolnt a manager of

the whale or any part of the business of that Chargor;

Protection of assets: to make and effect all repairs, alterations, imprd\}em’ents,'
replacements, developments, demolitions and insurances {including indemnijcy
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 commentce and/or complete any

building operations on any Land secured pursuant to this Deed and to apply for and
maintain any planning permissions, building regulation approvals and any other
permissions, consents or licences, in each case as the Raceiver may in its absolute
discretion think fit or concur in any of the foregeing;

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

accountants, servants, workmen and other advisers for the purposes of. this‘l:'le'e'd Upon
such terms as to remuneration ar otherwise a@sthe 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 i:_o 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 Seturity'Assets
either in priority to the security constituted by this Deed or otherwise andg generally on
such terms and conditions as that Receiver may think fit and no person lending such
maney shall be concerned to enquire as to the propriety or purpose of the ‘exercise of
such power or to see to the application of any money so raised or borrowed; '

Sell business: to sell or concur in selling the whole or any part of ariy Chargor’s business
whether as a going concern or otherwise;

Sell assets: to sell, exchange, grant options to purchase, license, surrender, reléase,
discla'im, 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 properor to concur ln any -
such transaction. Without prejudice to the generality of the foregoing the Rece_ivenmaiy
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
may be payable in a lump sum or by instalments spread over such period as -the
Receiver may think fit, Fixtures, other than landlords’ fixtures, may be severed and sold
separately from the property containing them without the consent of the relevant
Chargor; -

Acquire assets: to a‘cquire'assets for such consideration and on such terms as.the
Receiver may think fit, to purchase outright or acquire by leasing, hiring, licensing or
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{ix)

{x)

(xi)

{xii)

{xifi)

{xiv)

{xv)

(xvi)

§

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

property, assets or rights of any description which the Receiver considers hecessary 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 Securltv Assets, '

Leases, etc.: to grant of-agree to grant any leases whatsoever and let on charter,_,‘s'.ub- :
chartér, hire, léase of séll on conditic‘n and to grant rights, options, licences or -
easements over all or any part of the Security Assets for such term and at such rent’
(with or without a premiurn) as the Receiver may think proper and to rescind, surrendér
and accept or agree to accept a surrender of any lease or tenancy of such Security
Assets or agree to any variation of any such contract affecting all or any part of the

.Securlty Assets on such terms as the Receiver may think fit (including the payment of

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

. Uncalied capital: to call up or require the directors or members.(as applicable) of a

Chargor to call up all or ahy portion of the uncalled capital for the time being' of a
Chargor and to enforce payment of any call by actien (in the name of that Chargor or
the Receiver, as may be thought fit by the Receiver);

Compromise: to negotiate, settle, adjust, refer to arbitration, compromise, él::.andoh":
-and arrange any claims, accounts, disputes, questions and dernands 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 ali such actions, suits

and proceedings in relation to the Security Assets or any part of them as may seem to
the Reéceiver to be expedient;

Receipts: to give valid receipts for all moneys and execute ali 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 purpdse, all or any part of the Security Assets; :

Powers, discretions, etc.: to exercise any pnwefs, discretions, 'vqti'ng, conversion or
other rights or entitlements in refation to any of the Security Assets or In¢idental 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 outstanding. contracts or arrangements of a Chargor relating to or
affecting all or any part of the Security Assets; and

General powers: to do all such other acts and things as the Receiver may gonsider-
desirable or necessary for realising the Security Assets or any part of them or incidental
or canducive to any of the matters, powers or autharities conferred on &-Receiver
under or by virtue of this Deed, to exercise in relation to the Security Assets or any part
of them all such powers, autherities and things as the Receiver would be capable of
exercising if it were the absolute beneficial owner of them, '
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and to use_the name of the releva'nt Chargor for all or any of such purposes.
22:3 Removal

The Security Trustee may fram time to time, Sy writing remove any Receiver appointed by it (so far as

it is lawfully able) and may, wheneverit may deem it expedient, appoint a new Receiver in the- place of

any Recelver whose appaintment may for-any reason have terminated.
22.4 - Remuneration

(a) 'Th'e-SecuEity Trustee may from time to time, fix the remuneration of any Receiver appointéd
byit (which'remuneratiun'may be arinclude a commission calculated by reference to the gross
amount of all moneys received or atherwise and may include remuneration in connection with

* claims, actions or proceedings made or brought against the Receiver by a Chargor or any other
person ;ar the performance or discharge of any obligation imposed upon the Receiver by
statute or otherwise) but such remuneration shall be payable by that Chargor alone, and
sections 109(6} and (8) of the Law of Property Act 1925 shall not apply in relatlon to. any

_ Receiver appointed under this Deed.

{b) The amount of such remuneration may be debited by the Security Trustee to any accourit of
the relevant Chargor, held with a Secured Party but shall, in any event, form part of the Secured

* Obligations.and accordmglyr be secured on the Security Assets under the security contamed in

this Deed. ' ' E

225"  Extentof appointment

The exclusion of any Security Assets from the appaintment of the Receiver shall not preclude the
_Security Trustee from subsequently extending the Receiver's or Receivers' appointment (orthat of their
' replacement) to that part or appointing another Receiver over any other part of the Security_'Assets.

22.6  Noliability as mortgagee in possession

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

.Receiver entering into possession of the Security Assets or any part of them or for any other reason, be
liable to account:as mortgagee in possession or be liable for any loss on realisation or forany default or
omission for whlch a mortgagee in possession might be liable.

22.7  Agent of Chargor

(@) EveryReceiver of a Chargor duly appointed by the Security Trustee under the POWETS ifY that
respect con-tained in this Deed shall be deemed to bethe agent of that Chargorfor all purposes
and shall as such agenit for all purposes be deemed to be in the same position as a Receiver
duly appeinted by 2 mortgagee under the Law of Praperty Act 1925,

(b} Each Chargor alone shall be responsible for the cantracts, engagements, acts, omissions,
default5 and lesses of the Receiver and for liabilities incurred by the Receiver and no Secured
Party shall incur any liahility for them by reason of the Security Trustee appuointing such

- Receiver or for any other reasan whatsocever.
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228

Security Trustee may exercise

To the fullest extent permitted by law, ail or any of the powers, authorities and discretions which are -
conferred by this Deed (either expressly or impliedfy), upon a Receiver of the Security Assets, may be -

exercised after the security created. under this Deed becomes enfarceable by the SécuritvrTrustée 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 notwithstanding the appointment of a Receiver of such property o
any part of it. ‘ g

23.

{a)

- (b)

24,

24.1

APPOINTMENT OF AGENT AND CHANGES TO CHARGORS

Each Chargor {other than thé Agent} by its execution 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 infermation concerning itself contemplated by
this Deed to the Security Trustee and the other Secured Parties and to exacute on its
behalf any Accession Deed. or other deed or agreement, hotwithstanding that they.
may affect that Chargor, without further reference to or the consent of that Chargor;
and

-

{ii) the Security Trustee to give any notice, demand or other commiinication 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.

Where the Chargor is 2 member of a group of companies and/or lirhited liability partaerships,
a company or limited liability partnership may become an Additional Chargor if: ’

{i the Security Trustee approves the addition of that proposed Additional Cha_rgor;

{i} the Agent.and the proposed Additional Chargor deliver to the Security Trustee a duly
completed and executed Accession Deed; and

(iii) the Security Trustee has received all of the documents and other evidence for its know

your customer checks and any corporate authorities required by the Security Trustee
in relation to that Additional Chargor, each in form and substance satisfactory tothe
Security Trustee.

EXPENSES AND INDEMNITIES

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

agents or Delegates on the basis of a full indemnity on an after tax basis the amount of all
commissions, costs {including legal costs and remurieration), charges, losses, liabilities, and
expenses and other sums reasonably incurred by the Security Trustee {whether acting in its.
personal capacity or as security trustee for and on behalf of the Secured Parties or any other
Secured Party and any of their nominees, agents or Delegates) in connection with:
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(ai
(b)

{c}

CAdy

24.2

243

(o)

(b)

244

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

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

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

accordarice with Clause 3 {Agreement to poy).

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

- or agent on an after-tax basis against all fosses, actions, claims, commissions, costs {including

legal costs, expenses, proceedings, and remuneration), charges, losses, liabilities, expenses
and other sums and expenditure which the Security Trustee {(whether acting in its personal
capacity or as security trustee for and on behalf of the Secured Parties} or any othér Secured
Party and any of their nominees or agents may suffer, pay or incur, acting reasonably, in
connection with any payment or discharge in respect of the Secured Obligations (whether
made by that Chargor or a third party) becoming void, voidable, ineffective or unenforceable .

‘for any reasons whatsoever.

Where, pursuant to Clauses 24.1 or 24.2 above, a sum is paid to such Securad Party (or their
nominees, agents or Delegates), the relevant Chargor shall, in addition, pay to the Secured
Parties {or their nominees, agents or Delegates) in respect of value added tax:

(except where the payment falls within Clause 24. 3(b) below), such amount as equals any

value added tax charged to the relevant Securad Party (or their nomineeés, agents.or Delegates)
in respect of the matter which gives rise to the payment and which the relevant Secured Partv
{or their nominees, agents or Delegates) certifies is not recovérable by it by repayment or

credit {such certificate to be conclusive in the absence of manifest error); and

on any reimbursement-of ar indemnification for any commissions, costs, charges, expensés of
other items incurred by the relevant Secured Party {or their nominees, agents or Delegates) as

- agent for that Chargor, such amount.as equals the amount included in the commissions, costs,

charges, expenses or other items in respect of value added tax (and in such a case the relevant
Secured Party {or their nominees, agents or Delegates) shall provide that Chargor with an
appropriate tax invoice in respect of such item, naming that Chargor as recnment of the

‘relevant supply).

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

25.1,

257

253

T 26.

26.1

26.2
26.3

- 26.4

26.5

SET OFF

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

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

Chargor to the Security Trustee, any other Secured Party and/or any other méhber of the
Bafclays Group and is unpaid against {ii) any obligation (whether or not matured) owed by the
Security Trus-tee,_ any other Secured Party and/or any other m’ember of the-Bé}c_léys Group te -
a Chargor, regardless of the place of payment, booking branch or currency of either obligation .
{with the difference between the amounts in (i} and (i} being the Set off Amount}, regardiess
of the pléce of payment, booking branch or currency of either obligation. Pursuant to the rights
in the preceding sentence, any Secured Party may (and the Security Trustee may 'direct a-

‘Seeured Party or other members of the Barclays Group to) debit an account. held by any. -

Chargor with any member of the Barclays Group by an amount up to and mcludlng the Set off
Amount.

If the obligations are in different currencies, the Security Trustee and any other Secured Pérty
may convert either obligation at a market rate of exchange in its usual course of business for
the purpose of the set off and if when converted it leaves the Security Trustee or Secured Party
{as applicable} with less than the amount due the relevant Chafgor must make good the
amount of the shortfall on demand.

The Securit{/ Trustee and any other Secured Party may, in its absolute discretion estimate the
amount of any liability of a Chargor.which is contingenit or unascertained and thereafter set
off such estimated amount and no amount shall be payable by the Secu rity Trustee or Secured
Party (as applicable) to any Chargor unless and until all Secured Obltgatluns have been
ascertained and fully repaid or discharged.

DiSCRETION AND DELEGATION

Any liberty or power which may be exercised or any detérm_ination which may be made under
this Deed by the Security Trustee or any Receiver may be exercised or made from time to time
in its.absoiute and unfettered discretion without any obligation to give reasons..

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

The delegation may be made upon any terms and conditions {including the power 1o sub-
delegate) and subject to any restrictions as the Security Trustee or the Receiver may think fit.

Such delegation shall not preclude efther the subseguent exercise of such power, authdrity or
discretion the Security Trustee or the Receiver itself or any subsequent delegation or

revocatjon.

Under no circumstances shall the Security Trustee, nor any other Secured Party nar any
Receiver or any Delegate (nor any ofﬂcer agent or emp!ovee 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 Delegate.
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27.

27.1

27.2

{a)

(b}

(@
(@

fe)

(f}

{g)

-

27.3

. 28.

TRANSFER AND DISCLOSURE

TH‘e Secired Parties may at any time sell, assign, novate, securitise or otherwise transferall or
part of their rights and/or obligations in respect of this Deed to any'person at any time (a
Transferee). Eath Chargor consents to the disclosure by the Secured Parties of any information
and documentation directly or indirectly concerning this Deed to afy prospective or actual
Transferee,

The Secured Parties may disclose any information relevant to this Deed in the Secured Part:es
possessmn relating to €ach Chargor and the Security Assets to:

any other member or affiliate of the Barclays Group and our or their offi icers, dlrectors, :
employees, auditors, partners, consultants and professional advisers;

| agovernmental, banking, taxation or other reguiatory authority;

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

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

any person td whom information is required or requested to be disclosed. by any court of _
competent jurisdiction or governmental, banking, taxation or other regulatory authérity of -
similar-body; : :

.any rating agency (including its professional advisers) to enable the rating agency to carry out

its normal rating activities;

each other Chargor;

‘any credit reference agency; and

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

-company or subsidiary thereof.

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

FORBEARANCE

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

partial exercise of afy fight, power or privilege will not in any circumstances preclude any other or

further exercise of it or the exercise of any other right, power or privilege.

29

COUNTERPARTS

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

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

30.1 .

30.2

303

30.4

305

(a)”

{b)

30.6

31

311

"31.2

313

NOTICES, COMMUNICATIONS AND DEMANDS

Any notice, communication or demand under or in connection with this Deed shall be in
writing and shall be delivered personally, or by post to the Authorised Address and, if given by
any Secured Party, may be made or giver by any manager, officer or agent of that Secured,
Party or of any branch of that Secured Party.

Ary notice, communication or demand made or delivered under or in connection with this
Deed to a Chargor or the Agent wil| only be effective in the case of a letter which is sent by
post, in a first-Class pr_epaid letter where available, and is posted before the last coflection of
letters from the letter box in which it was posted has been madeé on any day, at 10.00‘a.m..on "
the next succeeding day upon which a delivery of letters is made. o

Any notice to any Secured Party, shall be addressed in writing and sent by post.to Ba.r"cl"énys'
Security Trustee Limited at Business Lending Services, PO Box 16276, One SﬂgWh,i_ll,- Showhill

Queensway, Birmingham, B2 2XE and shall only be effective when actually recéived by that

Secured Party.

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

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

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

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

other Chargor and/for é_n_y third.party; or

. whether ar in what order any security to which any Secured Party may be entitled in fespect

of the Secured Obligations and any other obligations secured under this _Det_a__d'is e_ri_fu_rced.

‘All notifications or determinations given or made by any Secured Party shall be concluswe and :

binding on the Chargors, except in the case of manifest errar.

MISCELLANEQUS PROVISIONS

If at any time any one of the provisions of this Deed is or. becomes invalid, illegal or
unenfurceah!e in-any respect under any law, the validity, Iegahty and enforceability of the:
remalmng provisions of this Deed shall not in any way be affected or impaired.

Save as otherwise provided for in this Deed, a person wha is not a party to this Deed has no
right under the Contracts {(Rights of Third Parties) Act 1999 or any similar applicable legislation
to enfarce or to enjoy the benefits of this Deed, unless otherwise specified,

Notwithstanding any term of this Deed the consent of any person who is not a party is not
required to rescind or vary this Deed or any other agreement entered into under of in

conhnection with it.
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314

315,

32.

32.1

327

Unless otherwise specified, the Secured Parties may, subject to this Clause '3‘1 and the
Contracts (Rights of Third Parties) Act 1999 or any similar applicable Ieglslatlon rely on any :

- clause of this Deed.

N ) B .' . . R N ) . t
This Deed is intended to take effect as a deed notwithstanding the fact that any party-may only

-execute this Deed under hand.

GOVERNING LAW AND JURISDICTION

This Deed and any non-contractual obligations arising from or in cannection mth it shall be

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

Each party :rrevocably subm1ts. for the exclusive benefit of the Secured Partles to the
jurisdiction of the Enghsh courts [but without prejudice to the Secured Parties' right to
commence proceedirigs against any party in any othef jurisdiction) and irrevocabiy waives any
objection on the ground of venue orinappropriate forum or any similar grounds.

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

Country of -

‘Name of Chargor Registration Number | Registered Address
| Jurisdiction N
Global BPO Limited England and Wales | 04267837 66 Royal Mint Street -
’ London E1 8LG
Global BPO Holdings England and Wales 12526781 66 Royal Mint Street
Limited London E18LG
The Agent
Name - of relevant = Country of Jurisdiction | Registration Number | Registered Address
Chargor
Global BPO Limited England and Wales 04267837 66 Royal Mint Street

London E1 8lG
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SCHEDULE 2 - FORM OF ACCESSION. DEED

THIS ACCESSION DEED is made on: [¢]

Between

)

(2)

Global BPO Limited (incorporated in England and Wales with reglstered number 04267837) -
for itself and for the Chargors (the Agent} .

[Insert NAME OF COMPANY/LLP] (incorporated in [o] with registered number [l,n_s.'é_rt,-‘
COMPANY/LLP NUMBERY]} of [Insert REGISTERED ADDRESS] {the Ac_i:eding'Chﬁrgér]; ) ’

and

3) . Barclays Bank UK PLC (Company Number 09740322} of 1 Churchill Place, London E14 SHP
(BBUK);

(4) Barclays Bank PLC (Company Number 01026167} of 1 Churchill Place, ‘London E14 5HP -
(BBPLC);

(5) Barclays Mercantile Biisiness Finance Limited (Company Number 00898129) of 1 Churchill
Place, London E14 5HP (BMBF}, and

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

Whereas

This Accession Deed is supplemental to a Debenture and Cross Guarantee dated {»] between; inter alia, .
the Agent, the Chargor(s} (as defined therein] and the Security Trustee {Debenture dnd Cross
Guarontee).

It is agfeed'as follows -

(a}

(b)

DEFINITIONS AND INTERPRETATION
Definitions

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

interpretation and other provisiens )

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

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

(b)-

c)

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

{ii)  The Debenture and Cross Guarantee and Accession Deed shall be read together and
construed as one instrumernit.

ACCESSION OF ACCEDING CHARGOR
The Ac;eding‘ Chargor agrees to be a Chargor for the purposes of the Debentufe and Cross

Guarantee with immediate effect and agrees to be bound by all of the terms of the Debénture
and Cross Guarantee as if it had originally been a party toit.

AGREEMENT TO PAY

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

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

‘provided for in the document under which liability for such Secured Obligations ar'ises,.

- The Acceding Chargor unconditionally and irrevoeably:

{i) guarantees to each Finance Party punctual performance of all of each other Chargar's
payment obligations to each Finance Party; R '

(i) undertakes to each Finance Party that whenever another Chargor does not pay any part

of the Secured Obligations when due to the relevant Finance Party, it shallimmediately
on démand pay that amount (in whatever currency denomindted) as if it was the
principal obligor; and '

{ii)  agrees with each Finance 15arty that if any obligation guaranteed by it is or becomes

unenforceable, invalid or illegal, it will, as an independent and primary cbligation,
indemnify each Finance Party immediately on demand against any cost, claims, charges,
expenses, losses or liability it incurs as a result of another Chargor not.paying any of
- part of the Secured Obligations which would, but for such unenforceability, invalidity or
illegality, have been payable by it on the date when it would have been due. Thé amount:
payable by the Acceding Chargor under this indemnity {(meaning for the avoidance of -
doubt, that the Acceding Chargor is required to fully reimburse the relevant Finance
Party} will not exceed the amount it would have had to pay under this Accession Deed
and/or the Debenture and Cross Guarantee if the amount claimed had been .
recoverable on the basis of a guarantee.

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

benefit of, the provisions set cutin Schedule 3 {Waiver of Defences and Deferral of Rq"ghri) of
the Debenture and Cross Guarantee by the Acceding Chargor jointly and severally with each ‘

- other Chargor.

CHARGES
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- {a) ". General

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

O
(i)

(ifi)

(v

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

granted with full title guarantee;

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

granted in favour of the Security Trustee to hold on trust for and on behalf of the "

Secured Parties.

{b) Fixed charges

The Acceding Chargor charges by way of first fixed charge:

{i}
{ii)
- (i)

(iv)

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

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

{to the extent not validly and effectively assigned pursuant to Clause 4(,cj{i)

- {Assignment) below) all Rental Income and the benefit ta the Acceding Chargor of all

{vi)

(wii)

other rights and claims to which Acceding Chargor is now or may in the future become
entitled in relation to the Land including (but not limited to) all rights and claims of
the Acceding Chargor against all persons wha now are or have been or may become
lessees, sub-lessees, licensees or occupiers of any Land and all chérgo_rs and sureties
for the ahligations of such persons;

all-Securities;

the Insurance Contracts together with all rights and intergst i the Insurance
Contracts {including the benefit of all claims arising and, to the extent not validly and
effectively assigned pursuant to Clause 4{c)(vi) (Assignment) below, all monies

- .payable under them);

{vi}

{ix}

ali of its present and future goodwill;

all of its present and future uncalled capital;
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)

{x}

all of its present and future Intellectual Property Rights;

{xi) all trade secrets, confidential information and knowi-how owned or enjoyéd byit 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 Cnmpanies‘ 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 othér rights now or
in the future available to it as security in respect of any Asset itself subject to a fixed
charge in favour of the Security Trustee.

Assignment

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

interests in and to:

(i)

(i)

{iii)

(iv)

{v)

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

claims to which theAcceding Chargar is now or may in the future become entitled in
relation to the Land including {but not limited to) all rights and claims of the Acceding
Chargor against all persohs who now are or have been or may become lessees, sub-
lessees, licensees or occupiers of any Land and all chargors and sureties for the
obligations of such persons;

the benefit of all guarantees, warranties and representations given: or made by and
any rights or remedies against all or any professional adviscrs now or at any time
engaged by the Acceding Chargor in relation to any Land and the manufacturers, )
suppliers or installérs of all plarit, machinery, fixtures, fittings and other equipment.
now or from time totirme in_the buildihgs erected or to be erected on any Land and

any other person, firm or company now or from time to time under contract with of
under'a duty to the Acceding Chargor and the benefit of all sums recovered in afy
proceedings against all or any of such persons; ' '

the benefit of all Property Agreements and the proceeds of any claim, award or
judgement arising out of any Property Agreement dnd 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 Intellectual Property Rights are riot capable of being charged
pursuant to Clause 4(b).(Fixed chorges), whether by reason of lack of any third partf
consent which is required, or otherwise) its right, title and interest. {if any) in'and to
any and all damages, compensation, remuneration, profit, rent, fees, royaities or
income which it may derive from such Intellectual Property Rights or be awarded or
entitled to in respect of such Intellectual Property Rights; and
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(e)

(@ .

{vi) any sums payable to it pUrsuant to any Insurance Contract,

provided that nothing in this Clause 4{c) shall constitute any Secured Party as a m‘dttg'ageé in
possession.

Floating charge

{i) The Acceding Chargor charges by way of first floating charge-all its present-and future
undertaking and Assets of whatever type and wherever located.”

i) The floating charge created: 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.

(iii) The floating charge created by the Acceding Chargor under Clause 4ld){i] above is a
“qualifying floating charge” for the purposes of paragraph 14(2)(a) of Schedule B1 to
the lnsolvency Act 1986 (incorporated by Schedule 16 of the Entérprise Act' 2002).
Paragraph 14 of 5chedule B1 of the Insolvency Act 1986 shall apply to thIS Accession
Deed.

Atto_rriey

The Acceding Chargor, by way of security, irrevocably and severally appoints the Security
Trustee (and any Receiver or Delegate appointed under this Accession Deed) to be its attorney
in accordance with the provisions of Clause 17 (Further Assurances) of the Debefiture and
Cross Guarantee. The Acceding Chargor ratifies and confirms whatever any attornev does or
purports to do pursuant to its appointment under this Clause 4{e).

REPRESENTATIONS

The Acceding Chargor makes the representations set out in Clause 8 (Representat:ons) of the

Debenture and Cross Guarantee on the date of this Accession Deed.
" CONSENT OF EXISTING CHARGORS

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

the Debenture. and Cross Guarantee.’
NEGATIVE PLEDGE
The Acceding Chargor shall not, without the prior written consent of the Securitv'Tfustee:

(i) create, agree t0 create or permit to -exist any trust, interest or Security Interest
(howsoever ranking in point of priority) of any nature whatscever (including such as
arises by operation of law or any enactrnent) in, over or affecting all or ahy part &f its
Security Assets; or
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®)

10

(i) subject to Clause 7(b) beldw, part with, grant or enter inta a lease of, sell, transfer,
assign or otherwise dispose of (including by way of declaration of trust) all or any part
of its-Security Assets or any ‘interest in them or agree t¢ do so.

The.Acceding Chargor undertakes to the Security Trustee that, save as ei'tpr,és"s[y he’rr_nitted by'
the Security Trustee in writing, it will not:

(i) . create any mortgage or any fixed or floating charge or other security over any of the
Floating Charge Assets (whethér having priority over, or ranking pari passu Quith or
subject to, the floating.charges created by this Accession Deed and the Debenture angd
Cross Guarantee); or

{ii) sell, transfer, part with or dispose of any of the Floating Charge Assets except by way
of sale in the ordinary course of business. ‘

IMPLIED COVENANTS OF TITLE

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

Provisions) Act 1994 will not extend to paragraphs (b) to (d) of Clause.4 (Charges) abiove. it
shall be implied in respect of paragraphs {b) to {d) of Clause 4 (Charges) above that the
Acceding Chargor is disposing of the Security Assets free from all charges and encumbrances
{whether monetary or not} and from all other rights exercisable by third parties ([ncludmg
liabilities imposed and rights conferred by or under any enactment).

OWNERSHIP

The AccedingChargor is the legal and beneficial owner of, and has goad and matketable title
to, its Security Assets, in each case, free from-security (other than that created by or pursuant
to this Accession Deed) and restrictions and onerous covenants. '

DELVERY OF DOCUMENTS OF TITLE AND REGISTRATION
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Ttay

(b)

(c)

{d)

{e)

(f)

{g)

11

The Acceding Chargor shall, on the date of this Accession Deed deliver {or-procure délivery) to
the Security Trustee of, and the Security Trustee shall be entitled to hold and retain during the
Security Period, all deeds, certificates and other decuments of title relating to the property

-charged pursuant to this Accession Deed (including. any lease or licences relating to it) where

originals thereof are not reguired to be registered.

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

-‘delwer to the Security Trustee any documents and transfers to constitute of perfect an -

‘equitable or legal charge or a pledge (at the Securltv Trustee's option) over any Securltles,
mciudlng uncertificated Securities within any clearing, transfer, settlement and/or depository '
system, and give any instructions-and take any actions the Security Trustee may require to
achieve thjs.

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

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

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

- the Land Registry in respect of any Land that is registered land (with the Acceding Chargor's

consent as proprietor of the relevant registered estate):

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

“No disposition of the registered estate by the proprietor of the registered estate or
by the proprietor of any'rejistered charge, not beifig o charge re_gistéred before the
entry of this restrictian, is to be registered without o written consent signed-by the
proprietor for the timé being of the charge in the accession deed dated | _

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

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

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
memorandum or articles of association or other cénstitutive docurents of the Acceding

Chargor,

The Acceding Chargor shall; if requested by the Security Trustee, execute and deliver-ta the .
provider of any Insurance Contracts such notices and other documents as the Security Trustee
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 Security Trustee.

CONTINUING SECURITY
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13

14

@

by

© {c)

(d}

. The security constituted by this Accession Deed shall be continuing, is rade foF securing:
‘ further advances and will extend to the ultimate balance of the Secured Obligation_s_, regardless -

of: {i) any intermediate payment or discharge in whole or in part; and (i} any amendmehf, '
varlation, restatement, assignment, replacement, refinancing, novation or départure
{however substantial or material) of, to or from any document ¢onstituting any Secured

Dbligation's.
COUNTERPARTS

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

GOVERNING LAW AND JURISDICTION

Clause 32 (Governing law and 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 references to this Accession
Deed. '

[SERVICE OF PROCESS

7 The Civil Procedure Rules regarding service and deemed service will not apply to any letter or -
other communication notifying a claim or serving legal proceedings under or in connection

" with the Debenture and Cross Guarantee or this Accession Deed, which shall instead be served
in accordance with Clause 30 {Notices, Communications and Demands) of the Debenture and

Cross Guarantee and/or this Clause 14.

Without prejudice to any other made of service allowed undér the Debenture _and Cross
Guarantee or this Accession Deed, the Acceding Chargor:

{i). irrevocably appoints [name process agent] (the Process Agent) as its agent for service of
process in relation to any proceedings before the English courts in connectian with the
Debenture and Cross Guarantee and this Accession Deed [and the Acceding Chargor
confirms that the Process Agent has aceepted such appointment]?; and

(i} agrees that failure by an agent for service of process te notify the Acceding Chargor of
the process will not invalidate the proceedings concernad.

If the Process Agent is unable for any reason to act as agent for service of process, the Acceding

- Chargor must immediately (and in any event within 7 days of such eventtaking place) appoint

another agent on terms acceptable to the Security Trustee. Failing this, the Security Trustee
may appoint another agent for this purpose.

The. Acceding Chargor expressly agrees and consents to the provisions of this Clause 14.

Wording in square brackets to be inserted if the Process Agent will not sign this Accession Deed.
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{e) [The Process Agent, by its execution of this Accession Deed, confirms its appointment as agent
' for service of process in relation to any proceedings before the Efiglish coufts in cohnection-'
with this Accession Deed.]?]?

You aﬁé.stronglg recommended to seek independent legal advice before signing.

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

[***Execiition blocks for Barcays Bank PLG; the Agent, the Acceding Chargor [and the Process Agentj. -
to be inserted***] ' ' ) o

2 Weording in square brackets to be inserted if the Process Agent will sign this Accession Deed.

3 To be inserted if the Acceding Chargor is incorporated in a jurisdiction other than England and Wales.

4 Signature biock for Process Agent to be included if+{(i} the Acceding Chargor is incorparated in a'iurisdiction cther:than
Ergland-and Wales and-{li} the Process Agent will countersign the Accession Deed. - .
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16

17

SCHEDULE 3 - WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS
Construction

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

de_'emed to be granted by each Chargor to each Finance Party separately, as if each .such.
guarantee is constituted by a separate instrument entered by the Chargors and such Finance

Party (such Finance Party being the Beneficiary), solely for the benefit of that Ber’iéﬁciai’y,, Any

. feference to “the guarantee” in this Schedule 3:shall, accardingly, be construéd as 2 réference

to €ach such separate guarantee, and any reference to “the Beneficiary” shall be construed as
a-reference to the beneficiary under the guarantee granted by the Chargors in such

Beneficiary’s favour.

‘Continuing Guarantee and Continding Security

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

other Secured Party releasing, discharging, compounding with or varying tﬁe {iability
hereunder of, or making any other arrangement with, any other of those persons or

entities or {iii) any change in the constitution of any other of those persons or entities.

{b) The security and guarantee constituted by this Deed shall be-a continuiﬁg security
and a continuing guarantee and shall extend to the ultimate balance of th_eA.S_e;:_L_.lEed
Obligations and to the performance in full of any and all obligations secured ‘and

~ guaranteed under this Deed, regardless of any intermediate payment or discharge in
whole orin part. ‘

(c) If this Deed ceases to continue in force, the Security Trustee or'ahy other Secured -
Party may open a new account, or continue any existing account, for each Chargor

and the liability of that Chargor in respect of the Secured Obligations at the dat',e on
‘which this Deed ceases shall remain regardless of any payments in or out of any such
account.

{(d) : [Ifanydischarge, release or arrangement (whether in respect of the obligations of any
Chargor or any Security for those obiigations or otherwise) is made by the Security

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

security or other disposition which is avoided or must be restored in insolvency,
bankruptcy, liguidation, administration or analogous procedure 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.

_ Immediate Recourse

Each Chargor waives any right it may have of first requiring the Security Trustee or any other
Secured Party to proceed against or enforce any other rights or security or claim payment from

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

contrary.

Discharge and release

{a)

(b}

()

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

i (it - all commitments of a Chargor that may become actual liabilities in ‘the
future; ‘ : '
(i) all liabilities of a Chargor incurred during the Notice Period; and -
{iii) any interest, fees and other charges which any Chérgor owes the Finance

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

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

(iy - the R-etiring Chargor shall be released by gach other Chargor (together, the
Continuing Chdrgors) from any liability {whether past, present or future and
whether actual or contingent) to make -a contribution to any Continuing
Chargor arising by reason of the perfdrmance by any Continuing Chargor of

* . its obligations under this Deed; '

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

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

If any discharge, release or arrangement (whether in respect of the:obl'igations of any
Chargor or anv' Security for thoseﬁobl'igatibﬁs"or ch_e_rwise_) is made by the relevant
Secured Party in whole or in part on the basis of any payment, security ar other
disposition which is avoided or must be restored in insolvency, liquidation,
administration- or analogous procedure or otherwise, without limitation, then the
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liahility of any Chargor under thls Deed will continue or be relnstated as. |f the

discharge, release or arrangement had not occurred.

19 Waive?_of Defences

(a)

{b}

None of the labilities or obligations of any Chargor under the security and guarantes

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

(i)

(i1}

(it}

{iv}

{v)

agreeing any amendment, variation, restatement, assignment, replacement,
refinancing, novation or departure {however substantial ar —material) of, to
or from any docurnent so that any such‘ amenqment, variation, restatement,
assignment, replacement, refinancing, novation or departure.(including-any
which may have been made before the signing of this Deed} shall, whatever .
its nature, be binding upon each Chargor in all circumstances,
notwithstanding that it may increase or otherwise affect the Ilabmty of any
Chargor; ‘ '

releasmg or granting any time or any indulgence of any (mcludmg, thhout
hmttatton the waiver of any preconditions for drawing under or of any
breach of, any document), ot entering into any transdaction or.arrangements
whatsoever with or in relation to any Chargor and/or any third party; -

taking, accepting, varying, dealing with, enfercing, abstaining from
enforcing, surrendering or releasing any security, right of recourse, set off or
combination or other right or interest held by a Securéd Party for the.
Secured Obligations and any other .obligations secured and guaranteed

under this Deed in such manner as the relevant Secured Party thrinks.fit;‘

claiming, proving for, accepting or transferring any payment in:-respect of the
Secured Obligatlons and. any other cbligations secured and guaranteed
under this Deed in any composition by, or wmdmg up of, any principal
obligor andfor any third party or abstaining from so clalmmg, provmg for,

accepting or transferrmg, of '

amalgamating with any other compariy or person whethér the néw company
thus formed shall or shall not differ in its name, objects,,_cha,rac’ter-a‘rid
constitution from the Secured Party, it being the intent that this Deed shall

- remain valid and-effectual in all respects and for all purpases 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 expressiy named in'and referred to herein-
instead of the Securezd Party.

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

.constituted by this Deed shall extend from time to :time to any (however
fundamental} variation, renewal, replacement, refinancing, mcrease, extension or

addition of or to any of documents and/or any facility or amount made avallable

_under any of the documents including, without limitation, any vana_tlon or extensioh - - -
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of the purposes for which any facility ar amount might be"made available from time
to time and any fees, costs and/or expenses associated with the foregoing. '

No deduction§

All amounts payable under the seciifity and guarantee constituted by this Deed shall be made
In full without any deduction or withholding whatsoever {whether in respect of set off,

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

required by faw, in which event the relevant Chargor shall pay the Secured Party an additional
amount so that the net amount received by the Secured Party will equal the fuff amount which
the Secured Party would have received had no such deduction or withholding been made.

Preservation of the rights of the Beneficiary

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

{b) if a Secured Party receives any payment or security from a Chargor or any other .
person and a Secured Party is later ordered under‘insolvency laws to restore the
paosition to what it would have been had-it not received that paymeit of sebt]rity;
each Chargor will be liable as if the Secured Party had never received the payment or
security. '

Suspense account

The relevant Secured Party may at any time and for such time as it thinks fit place and keep

‘any amounts received, recovered or realised under the security and guarantee constituted by

this Deed or under such other guarantee or security, to the credit of an account of a Chargor
or of such other persan (if any) as the relevant Secured.Party thinks fit (without liability to pay
interest thereon}, and the relevant Secured Party-is not obliged ttﬁ apply any amount so .
received in or towa rds the discharge of the Secured Obligations. ‘

Deferral of Rights

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

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

(ii} to claim any contribution from any guarantor or other person in respect of
the $ecured Obligations;

(iii) to take the benefit (in whole or in part and whether by way of subrogation

or otherwise} of any rights of the Security Trustee or any other Secured
Party under any document or of any guarantee or Security taken pursuant
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to, or in connection with, the Secured leig%tions by the Security Trustee . -
or any other Secured Party; '

{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 any other person has given a'guarantee, undertaking or

indemnity;

{v) to exercise any right of set-off against any ‘Chargor or any other persan; .
and/or ' '

{vi) to claim or prove as a creditor of any Chargor or otherperson in con‘:p_e;ifion

with the Security Trustee or any other Secured Party. -

1f a Chargor receives any benefit, payment-or distribution in relation 1o such r_ight_s,'- it

shall hold that benefit, payment or distribution to the extent necessary to enable all
amounts which may be or become payable to the Secured Party by the Chargors.';o__
be repaid in full on trust for the Secured Party and shall promptly pay or transfer the
same to the Secured Party or as the Secured Party may direct far application. '
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SCHEDULE 4 - FORM OF NOTICE OF SECURITY TO ACCOUN‘f BANK
To: Account Bank/ather financial institution
Date: [1]

Dear Sirs,

We give you notice that,- by a debenture and cross guarantee dated [o] (Debénture and Cros; )
Guarontee} we. have assigned to Barclays Security Trustee Limited (the Security. Trus!ee) all of our
rights, title and interest in and to the accounts listed below maintained with your [Accounr Bank/other
financial institution] {including any renewal, redesignation, replacement, subdivision or subaccount of
such gccounts) and the debt or debts represented thereby: :

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

[repeat fist us necessary]

_{the Accounts)

. We irrevotably instruct and authorise you to disclose to the Security Trustee without any reference to

or further autharity from us and without any inquiry by you as to the justification for such disclosure,
* su¢h information relating to the Accounts maintained with you from time to time as the Security Trustée
may request you to disclose to it.

With effect from the date of yourreceipt of this notice:

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

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

This. Ietter and all non-contractual obllgatlons arising out of or in connection with it are governed by,
- and will be construed in acecordance thh the laws of England and Wales.

Please acknowledge receipt of this notice by Signing the acknowledgement on the enclosed copy letter
and returning it to the Security Trustee at [+] marked for the attention of [].
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Yours faithfu'lly
[Please note that this notice is only to be completed if: (i} it-has been agréed that y’ou"a:l'e providiné ! E

security over an account. held with another bank or financial institution; or {ii) upon r_equé_st by the
Bank.] ‘

for and on behalf of
[Enter Chargor Nome]

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

To: Barclays Secufity Trustee Limited (the Security Trustee)

Date: []

" Dear Sirs

- We.confirm receipt from [Enter Chargors Names] (the Assignors) of a notice dated {*] of an assignment

upon the terms of a Debenture and Cross Guarantee dated [#] of aft of each Assignor's right, title and
interest in and to, and all monies {including interest) from time to tirme standing to the credit of the -

- following accounts which are“maintaihed-f.vith us.and the debt or debts represented thereby:

< [List relevant accounts here).

{the_Ac’counts}.

*We confirm that the balance standing to the Accounis at today's date is [¢], no fees or periodic charges

zare payable in respect of the Accounts and thére are no restrictions on (a) the payment of the credit .

“balance on the Accounts {éxcept, in the case of & time deposit, the expiry of the re!evant penod} or(b) -

the creation of Security over the Accounts in favour of the Securlty Ttustee or any th:rd party.

: '.We. unconditionally and irrevocably waive all rights of set-off, lien, combination or consolidation of

b et

-aecounts and security in respect 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 tothe extent that
such Fights relate to amounts owed to us by the Assignors.

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

We will act onty in accordance with the instructions given by persons authorised by the Security Trustee
= and we shall send all statements and other notices given by us relating to the Accounts to the Security

Trustee.

~ This letter and all non-contractual obllgat:ons arising out of or in connection with it are to be governed

- by,"and will be construed in accordancé with, English law.

Yours faithfully,

for and on behalf of

[Account Bank/other financial institution]
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“EXECUTION PAGES

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

Paul Jury
Director of Lending Operations

For and on behalf of Barclays Bank PLC -

Paul Jury
Director of Lending Operations

For:and on behalf of Barclays Mercantile Business
.Finance Limited

Angela Ottaway

Director of Asset Finance

.. For and on behalf of Barclays Security Trustee
Limited . ‘

Paul Jury

Director of Lending Operations -
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. For and on behalf of Barclays Bank UK PLC
as Barclays Account Bank

The Chargors:

:EXECUTED as a DEED by Global BPO Limited

e o ~ acting by two directors/a director and its
P .'fs_ecretafry

Paul lury
Director of Lending Operations

T S———

WSO (T
Name of Director (in BLOCK .. o
CAPITALS)

Sigrfature of Director/Sécretary

DAVID WARTSKI.

Name fofi Director/Secretary {in
BLOCK CAPITALS) '




EXECUTED as a DEED by Global BPO Holdings
Limited: actmg bya dtrector in the presence of

Signfture of Director

DAVID Wﬁﬂ'ﬁ\@

Name of Director {in BLOCK

 Name of Witness {in BLOCK CAPITALS) DINO  8urBiDgE

Occupation of Witness | NNO Vﬂ TON  CoAcd

o -
- "The Agent:

re of Director

LN S“’HOC'Z.

Name of Director ({in BLOCK
CAPlTALS)

Slgn ature of Director/Secretary

DAvI D WARTSK]

Name of Drrector/Secretary {in
BLOCK CAPITALS})

Sign'atu re of Withess

[EXECUTED as a DEED by Global BPO Limited
acting by two directors/a director and'its

secretary
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