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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7415333

Charge code: 0741 5333 0001

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 2nd June 2021 and created by BOURNEMOUTH
INDEPENDENT GROUP LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 8th June 2021 .

Given at Companies House, Cardiff on 9th June 2021

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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'IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED ',

This Debenture is an important legal document. We strongly recommend that you seek

the advice of your solicitor or other legal adviser before executing this Debenture. .

e Thisis a Debenture including fixed charges over the assets referred to in Clause 4.2
(Fixed charges), an"assignment of the rights and assets referred to in Clause 4.3
: (Assignment) and a floating charge over all of the other assets and undertaking of

each Chargar in Clause 4.4 {Floating charges).

. The Seeurity Trustee will hold this Debenture as security for all debts and otnEr
| llabl|l‘tIE‘S owed to one or more of the Secured Partles by each Chargor mcludlng
under the agreement to pay contained in Clause 3 {Agreement to pay) This mcludes i
all present and future loans or facrlitnes 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 separatelry, as

if a separate guarantee instrument were entered between the Chargors and each.
Finance Party |nd|V|duaIIy 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 far the avondance 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) fin the event the obligations guaranteed by it are or

become unenforceable, invalid or illegal).

Barclays is 2 trading name of Barclays Bank PLC. Barclays Bank PLC is authorised by the Prudential Reg.ulation Authority and
regulated by the Flnanoal Conduct Autherity anc the Frudential Regulation Authority (Financial Services Reg\ster No. 122702)
Registered in England. Registered No. 1026167, Registered office: 1 Churchill Place, London, E14 SHP.

Barclays Business is a trading name of Barclays Bank UK PLC. Barclays Bank UK PLC is authorised by the Prudential Regulatmn
Autherity and regulated by the Financial Conddct Authority and the Prudential Regulation Autherity (Financia!l Services Reglster
No. 759676). Registered in England. Registered No. 9740322, Registered office; 1 Churchill Place, London E14 5HP.

Barclays Security Trustee Limited is authorised and reguiated by the Financial Conduct Authorlty {Financial Services Register No
783115), Registered in England. Registered No. 10825314, Registered cffice: 1 Churcht” Place, Lordon E14 5HP.

Barclays'MercantiIe Business Finance Limited, Registered in £ngland with company number 00898129 and registered office at 1
Churchill Place, London E14 5HP, Barclays Mercantile Business Finance Limited is an administrative agent of Barclays Bank PLC..
Rarclays Mercantile Business Finance Limited is an appointed representative of Barclays Bank PLC which is authorised by the
Prudential Regulation Authority and regulated by the Financial Conduct Authority and the Prudential Regulation Authority (Fi'nancial
Services Register No. 122702). Registered in England with company number 01026167 and registe-ed office at 1 Churchill Place,
London E14 SHP. ' : ' ‘

;



e L Your liabilities under this Debenture wrl! mclude any I|ab|lmes owed under any-“
_‘guarantee or mdemnnty WhICh you have gwen to or may glve to any of the Secured

o Partres in the future

. ._-.‘;; o If any of the debts or Irab|I|t|es secured or guaranteed by th|s Debenture are not_'.

R paid when due the Secunty Trustee can appomt a recelver or take possessron of ]

".::.-'V-II.the property and any of the assets charged by thls Debenture and sell them and'_j_

K can appolnt an admmlstrator in: relatlon to each Chargor ‘

' - ' -jThIS Debenture is separate from and not I[mrted by any other securlty or guarantee ._

_;'»E)EBENTURE ALL PARTIES UNDERSTAN
- _:'ATTACHMENTS) WILL BE AVAILABLE FOR NSP C TION"'

' which you may have already g:ven or may glve to any one or more of the Secured'lf,

R Pames in the future

"""";'-COMPANWLLP INCORPORATED YN ENGLAND'%AND‘WALES EXECUTES TH] J
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_THIS DEED is made on the. date specified on the front page of this Deed.

BY:‘ 7

(M

(@)

(3)

4)

(5)

. ('6_)

The entities listed in. Schedule 1(The Farties) to this Deed including the Agent (each a

Chargor and together the Chargors),

Barclays Bank UK PLC (Company Number 09740322) whose address for service is
Busineés Lending Sérvices, PO Box 16276, One Snowhill, Srjl'owhill‘ Queensway,

Birmingham, B2 2XE {BBUK);

Barclays Bank PLC (Company Number 01026167) whose address for service is Lending
Operations, PO Bdx 299, Birmingham, B1 3PF (BBPLL); '

Barclays Mercantile Business Finance Limited (Company Number 00898129} of 1
Churchill Place, London E14 5HP (8MBF); |

Barclays Security Trustee Limited (Company Number 10825314) whose address for
service is Business Lending Services, PO Box 16276, One Snowhill, Snowhill Queensway,

Birmingham, B2 2XE, acting in its capacity as security trustee for and on behalf of the

Secured Parties (the Security Trustee); and

Barclays Bank UK PLC (Company Number 09740322} whose- address for service is
Business Lending Services, PO Box 16276, One Snowhill, Snowhill Queensway,

Birmingham, B2 2XE (the Barclays Account Bank).

© IT15 AGREED as follows

DEFINITIONS AND INTERPRETATION

Definitions

1.1

In this Deed, each of the following expressions has, except where the context’

otherwise requires, the meaning shown opposite it;

v

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 (Form of

Accession Deed) by which a person will become a party to this Deed as a Chargor;
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Accounts means each of the accounts opened or maintained by each Chargor with
any bank, building society, financial institution or other person {(other than the
Barclays Account Bank) (the Assigned A'ccaimts} and each of the accounts opened
or maintained by each Chargor with the Barclays Account Bank (the Fixed Charge

Accounts) from time to time (includiﬁg 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 ‘

security in favour of the Security Trustee by executing an Accession Deed;
Agent means the Chargor identified in Schedule 1 (7he 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;

Authorised Address means the last address given to the Security Trustee for a
Chargor's place of business (or any one of them if more than one} or registered

office;

Authority means the United Nations. Security Council, the Commission of the
European Union, Her Majesty's Treasury, the Office of Foreign Assets Control of the
United States Department of the Treasury, or any other United 5tates 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

liability for the overdue amount initially arose; or

b if no default interest rate is set out in such document, a rate per annum |

équal to the cost (without proof or evidence of any actual cost) to the
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relevanf 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

(Dfsfret}bn and delegation);

Depqsii‘ means all sums depositéd or to be deposited in each Account, together
- with all other rights and benefits accruing to or arising in ‘connection with each
~ Account (including, but not limited to, entitlements to interest), together with all

. accrued interest, wherever deposited;

'Enviranmenta]hpprovafs means all conserits of any kind relating to Ehvi'ronmént_al

Laws, to which a Chargor or the Land or the use or occupation of the Land |s subject;

- Environmental Cla:_r'ms means any claim by any person in respect‘of losses or
liabilities, suffered or incurred by that person, as a result of or in_connéétion with’
any violation of V_Er'wironmenta[ Laws or Environmental Approvals or giving rise to -
any remedy or‘penalty that may be enforced or assessed by priVate or public legal
action as a result of Environmental Contaminaticn or any application for any interim:‘_ ‘
or final Judicial or administrative decree, injunction, cease and desist orde},
abatement order, compliance order, consent order, clean-up order or enforcement‘
notice, stop notice, improvement notice, prohibiti’on notice or revocation -order .in
'réspect of Envirohmeﬁtal Contamination BIrAany other remedial .action or action to
‘ comply that a Chargor is obliged to undertake pursuant to Environmental Laws .in

respect o_f- Environmental Contamination;
Environmental.Contamination means the following and their consequences:

{©) any; release, leakage or spillage at or from any site owned or occupied by a
Chargor into any part of the environment of any toxic, poisonous, noxious .
or'polluting matﬁer or h_azarddUs, detrimental or dangerous substances or

thing,

{d) any accident, fire, explosion or sudden event which affects the environment

and is attributable to the operation, management or control of any site

Page 3



occupied by a Chargor, including (without limitation) the storage, keeping,
handling, labelling or disposal of waste (as defined in the Environmental

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

{e) any designation of Land as contaminated tand for the purposes of Part IIA

of the Environmental Protection Act 1990;

Environmental Laws includes all or any laws, statutes, rules, regulations, treatie_s,
directives, bye-laws, directions, codes of practice, circulars, guidance notes, orders,
notices, demands, decisions of the courts of any authority or any other body
* whatsoever having jurisdiction which at any time relate to the environment or.
Environmental Contarmination or standards of conduct applicable to the Land or the
occupation or use of the Land or the operation of any business from or using the

Land;
Finance Parties méans BBUK, BBPLC and BMBF;

Floating Charge Assets means those of the Assets that are for the time being
comprised in the floating charge created by Clause 4.4 (Floating charges) {or in the
equivalent provision in the Accession Deed) but only insofar as concerns that

floating charge;

Insurance Contracts means all insurance and assurance contracts and policies now

or in the future held by or otherwise benefiting a Chargor:

H which relate to Assets themselves subject to a fixed charge in favour of the

Security Trustee; or -

{q) which are now or in the future deposited by that Chargor with the Security

Trustee;

Intellectual Property Rights means patents (including.supplementary protection
certificates), trade marks, service marks and designs {and any applications for any
of them), utility models, desigr rights, copyright, {iatabase rights and rights, title,
interest and benefits in respect of domain names, logo, get-up, computer software,

brand and trade names, know-how, confidential information, inventions, moral
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rights, trade secrets énd rights in passing off and all other intellectual property rights
and interests - {whether registered or unregistefed) and all rights .under any
agreemenfs relating to the use or exbloitation of any sﬁch 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 épplications for, these rights;

Land includes freehold and leasehold, and any other estate in, land and {outside :
England and Wales) |mmovable property .and in each case all buildings and.
structures upon and a!| thrngs affixed to Land mcludmg trade and tenants fixtures -
and fittings (but excluding, in the case of leasehold property, landlcrd's fixtures} and

fixed plant and machinery;

Notice of Account Securig/ means a notice of security in subs’tan’tiaily the form as
set out in Schedule 4 (Form of Notice of Secur/zj/ to Account Bank) or in such form

as may be specn‘led by the Securlty Trustee;

Property Agreement means all present and future agreements, contracts, options
or undertakings for or in relation to the creation of any estate, interest of right in
or over the Land (including, without limitation, in relation to any lease, licence,

tenancy or right to occupy whether on a fixed term or periodic basis);

' :Recefvablés means all sums of money receivable by a Chargor now or in the future
consisting of or payable“unde'r or derived from any Asset referred to in Clause 3
{Agreement to pa)) (or aljy Asset referred to in the equivalent provision in the

Accession Deed);

Recefver means a receiver and manager or a receiver and the term shall include

any of their delegates or sub-delegates;

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

in respect of the Land;

- Page 5



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

maintained by any Authority;

Sacured Obfigations means all moneg}, obligations and Iiabilities now or at any time
in the future due, owing or incurred in any manner whatsoever by each Chargor to
the Security Trustee (whether in its personal capacity or as security trustee for the
Secured Parties) or to any of the other Secured Parties whether actually or
cqntingently, 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, fées, charges and expénses and together with any matters

relating to or arising in respect of those moneys, obligations and liabilities;
Secured Parties means

(h) the Security Trustee; |
0} the Finance Parties; and
)] any Receiver and/or any Delegate;

Security Assets means all Assets of a Chargor or any of them which are the subject

of any security created or expressed to be created by or pursuant to this Deed;

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

order of the Security Trustee);

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

encumbrance, right of set off or security interest whatsoever, howsoever created or
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(@

arising or any other agreement, arrangement or court order having substantially the l

a

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 thg Security Trustee is, safcisfied that all Secured Obligatibns:
have been unconditionaliy and irrevocably pa}d and diséharged in full and all
facilities made availab!e by each of the Finance Parties to each Chargor have been

cancelled;

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

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of

the Companies Act 2006; and
Transferee has the meaning given to it in Clause 27.1 (Transfer and aisclosure)..
Interpretation

In this Deed, except where the context otherwise requires:

i) references to the Secured Parties (including references to the Security Trustee

and the Finance Parties) include references to any of their respective nominees,
agents, Delegates, successors in title and permitted ass;igns.'and' transferees and
references to a Chargor include references to their respective successors in title

and permitted assigns and transferees;

- (i) unless otherwise indicated, references to the Security Trustee mean the Security

~ Trustee acting in its capacity as security trus'teé'for and on behalf of the Secured

Parties;

(i) winding wup includes any winding up, reconstruction, adminiétration,

~ dissolution, !iquidatiori, bankruptcy and any analogous prdceduré or-step uhder

any applicable law;

-(iv) if a Chargor' tonsists of more than one entity, the liability of each such entity -

shall be jdint and several and the terms of this Deed shall be construed

accordingly;

K . ' . : ‘Page 7



(b)

{v) a Chargor means an original 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,
instrument, certificate; agreemeht or contract or provision as from time to time

varied, novated, amended, supplemented or 'replaced {however fundamentally};

{vii) expressions importing the singular shall include the plural and vice versa and

wards denoting 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 such
statute or provision and, where applicable, any equivalent statute or legislation

in another jurisdiction;

(ix) atime of day is a reference to London time; and

(x) references to a person shall be construed as a reference to any individual, firm,
company, corporation, government, state or agency of a state or any

association, trust, joint venture, consortium, partnership or other entity (whether

or not having separate legal pérsonality}.

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

interpretation,

This Deed and each Accession Deed (if any) shall be read together and construed
as one instrument 5o that all references in this Deedrto "this Deéd" shall be deemed
to include, where the context so requires, each Accession Deed which hfc:is from time
to time been entered into by Additional Chargors and all references in this Deed to
any "Security created by this Deed" or "Security created pursuant to this Dleed" 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 ar Delegate in relation to the security created by this Security shall extend

and apply to the Security created by each.such Accession Deed.
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3.2

{a}

by

{9

SECURED PARTIES

Each party agrees ‘that the Security Trustee's interests and rig'hts 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 TO PAY

Each Chargor, as primary obligor and not merely as.surety, covenants with the
Security Trustee that it will hay or discharge on demand the Secured Obligations
on the date(s) on which such Secured Obligations are expressed to become due
and in the manner provided for in the document under which _Eiabilit_y for 'suc.h 7

Secured Obligations arises.

Each Chargor uncqnditidnally and irrevocably and jointly and severail'yf L

guarantees to each Finance Party punctual performance of all-of ‘each other

Chargor's payment obligations to each Finance Party;

undertakes to each Finan_c_:é Party that whenever another Chargor does not pay any

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

immediately on demand pay that amount (in whatever currency denominated) as if :

it was the principal obligor; and

agrees with each Finance Party that if any obligation guaranteed by it is or becomes

unenforceable, invalid or illegal, it will, as an indepefident and primary obli'gétion,

'indemnify each Finance Party. immediately.bn dehjahd against any cost, claims,

charges, expenses, losses or liability it incurs as a result of another Chargor not
paying an'y or part of the Secured Obl.igations which would; but for such
unénforceaﬁility, inva.lidity or illegality,-have been payable by it on ]the date \.ivhen it
would have beé_n due. "I'hé ‘qmount payable by a Chargor under _this in’dérﬁnity
{meaning for the avoidancg of doubt, that a Chargor is required to fu’lly.reimbursé
the relevant Finance Party) will not exceéd the a_rnount‘it would have had to pay
under this Deed if the ambunt claimed had been recoverable an the bésis of a

guarantee,
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3.3

34

4.1

The covenants and obligations contained in Clause 3.1 (Agreement to pay) and

" Clause 3.2 (Agreement to pay) are given subject to, and with the benefit of, the

provisions set out in Schedule 3 {Waiver of Defences and Deferral of Rights) by each

of the Chargors jointly and severally.

Default interest on the Secured Obligations, shall acﬁrﬁe in respect of any overdue
amount from its due date or, in the case of any cost, charge, loss, liability, expense
and other amount referred to in Clause 24 (£xpenses and Indemnities) from the
date such amount was expended, paid or debited on account by the Security Trustee

or any other Secured Party (without the necessity of any demand being made for

. payment thereof), in each case, up to the date of actual payment (both before and

after judgment) at the Default Rate. Any default interest accruing under this -
parégraph shall be immediately payable by that Chargor on demand by the Security
Trustee or any other Secured Party. Unless otherwise agreed, such default interest
(if unpaid) will be-compounded With the refevant overdue amount or cost, chérgé,
loss, liability, expense and other amount referred to in Clause 24 (Expenses and

Indemnities) an a monthly basis but will remain imrhediately due and payable.
CHARGES ' ' i

General

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

(@)

(b}

{c)

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 on trust for and on behalf of the

Secured Parties.
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.(a)_. |

(b)

©

(e

(h)

(i)

(0

Fixed charges

Each Chargor charges by way of first fixed charge:

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

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

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

' {to the extent that they are not Land) all plant, machinery, com'puiers, vehicles, office

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

- machinery, computers, vehicles, office or other equipment in its possession (but

excluding any for the time being part of its stock-in-trade or work-in-progress) and-

. the benefit of all contracts, licences and warranties relating to them;

(to the extent not validly and eﬁectivély assigned pursuant to Clause 4.3(a)
(Assignmen) bel'oyv) all Rental Income and the benefit to that Chargor of all other
rights and claims to which that Chargor is néw or may in the future become entitled
in relation to the Land, including (but not limited to) all rights and claims of that
Chargor.against all persons who now are or have been or may become lessees, sub-
lessees, Iice:.ﬁsees or-occupiers of any Land and all-chargors and sureties for the

obligations of such persons;

" all Securities;

the Insurance Contracts together with all rights and interest in the Insurance

Contracts (including the benefit of all claims arising and, to the extent not validly

‘and'eﬁectivel.y assigned pursuant to Clause 4.3(f) (Assignment) below, all monies

payable unde-r themy;
all of its présent and future goodwill;
all of its presént and future uncalled capital;

all of its present and future Intellectual Property Rights; l
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{m}

{n}

43

all trade secrets, confidential information and know-how owned or enjoyed by it

now or in the future in any part of the world;

all other debts now or in the future owing to it save for those arising on fluctuating

accounts with associates {as defined in section 345 of the Companies A‘ct 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 alt instruments, guarantees, ch'arges, pledges and other rights now or
in the future available to it as security in respect of any Asset itself subject to a fixed

charge in favour of the Security Trustee..

Assignment

Each Chargor assigns and agrees t_o‘assign all of its right, 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 not limited to) all rights and claims of that Chargor againét all
persons who now are or have been ot may become lessees, sub-lessees, licensees
or occupiers of any Land and all chargors and sureties for the obligations of sﬁch

persans;

the benefit of all guarantees, warranties and representaticns given ar made by and
any rights or remedies against all or any professional advisors now or at any time -
e“ng'aged by that Chargor in relation to any Land and the manufacturers, suppliell's
or instatlers of all plant, machinery, fi_xtqres, fitti'ngs and other equiprﬁent now or
from time to time in the buildings erected or to bé erected on any Land and any
other person, firm or company now or from time to time under contract with or
under a duty to that Chérgor and the benefit of all sums recovered in any

proceedings against all or any of such persons;
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(c)

(&)

®

the benefit of all Property Agreements and the proceeds of any claim, award or
judgement arising out of any Prbperty Agreement and all sums paid or payable to

that Chargor u_nder-or_ in resbect of any Property Agreement;

each Assigned Account and all related Deposits;

{to the extent that any Intellectual Property Rights are not capable of being charged

‘,‘pur;suant to Clause 4.2 (Fr’xed. cf}arges), whether, by reason of lack of any third party

consent which is required, or othérwise) its right, title and interest (if any) in-and to
any and all damages, compensation, rému_nerat’ion,’ 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 broperty Rights; and - oo

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 mortgagée

in possession.

4.4

. (@)

(b)

@

45

{a)

Floating 'chlarges '

Each Chargor charges by way of first floating charge all its present and future

undertaking and Assets of whatever type and wherever located.

The floating charge created by each Chargor under Clause 4.4(a) above shall be
deferred in point of priority to alt other security or. security interests created under

or pursuant to this Deed. .

The frloating charge created by each Chargor under Claur_se 4 4(a) abqve is-a -

“qualifying floating charge” for the purposéslof parag'rébh' 14[-2)(a) of Schedule-B1

to the Insolvency Act 1986 {incorporated by Schedule 16 of the Enterprise Act 2002).

Paragraph 14 of Schedule B1 of the Insclvency Act 1986 shall apply‘to _-"this Deed,

_ Cénversion of floating charges

-By notice: Subject’to the Insolvency Act 1986, the Security Trustee ‘mvay’by" notice

to each Chargor tohvert the floating charges created by this’ Deed {or in the

“equivalent provision in the Accession Deed) into fixed charges as regards all or any

z
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{b}

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 ndtice}'

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

Automatic conversion: Subjéct to the Insolven'cy Act 1986 and Clause 4.5(c)

{(Moratorium) bé[ow, tHe floating charges _cfeated by this Deed shall (in addition to

the circumstances in which the same will occur under general law) automatically be

converted . (without any notice) into fixed charges over the Assets, rights and ‘

property of each Chargor:

Ry

(i)

. {iii)

{iv)

)

(vi)

{vii)

(viii)

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

Chargor into administration;

on a resolution being passed or an order being made for the winding-up,

dissolution, administration or re-organisation of that Chargor;

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

or otherwise) to that Chargor;

oRn any person levying or attempting to levy any distress, execution or other

" process against any Security Assets of that Chargor,

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

ceasing to be a going concern;

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

to creditors that it intends to stop payment;

on that Chargor-creating or attempting to create a trust over any of the

Security Assets;

~on the holder of any other Security Interest whether ranking in priority to

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

or that Chargor appointing, requesting the appointment of, an
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- admlnlstrator an administrative receiver, receiver, manager or recewer and

, manager in respect of that Chargor; or

" (ix) any floating charge gr'ented by that Chargor to any other person _crystaIIising.

for any reason whatsoever.

() Moratorium: the ﬂoatlng charges created pursuant to Clause 4.4 (Floating charges)

may not be- converted into flxed charges solely by reason of:
(i) the obtaining of a moratorium; or

iy enything done with a view to obtaining a moratorium,
under Schedule A1 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 Proberty (Mi_sceilaneous
Provisions) Act 1'994_will not extend to Clauses 4.2 (Fixed charges), 4.3 (Assignment) and 4.4
 (Floating -cﬁarges) above. It shall -be.implied in respect of Clauses 4.2 (Fixed cherges), 43
(Ass.r'gnmem_‘) and 4.4 {Floating charges) above that each Ch“argor is dispesEng of the Security |
AssetsAfree _zfrbm atl eherges and encumbrances (whether monetary or not) and from all.
'oteer rights exercis'able by third parties (including liabilities imposed ‘and rights conferred

“by or under any enactment).

o

47 Ownership

Each Cha'ré;or is the legal and beneficial owner of, and has good and marketable title to, its
Secefity Assets, in each case, free from security (other than that created by or pursuarit to

this Deed) and restrictions and onerous covenants.

5. DELIVERY OF DOCUMENTS OF TIfLE AND REGISTRATION

5.1, Each Chargor shall on the date of this Deed deliver (or procure delivery) to' the
.« Security Trustee of, and the Security Trustee shall be entitled to hold and retain

durlng the Security Period, all deeds, - certificates and other documents of title
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5.2

5.3

5.4

(a)

(b}

5.5

relating to the property charged pursuant to this Deed (including any lease or

licences relating to it} where originals thereof are not required to be registered.

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

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

an equitable or legal charge or a pledge (at the Security Trustee's option} over any
Securities, including uncertificated Securities within any clearing, transfer, settlement
and/or depository system, and give any instructions and take any actions the

Security Trustee may require to achieve this.

Each Chargor shali, 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.

Each Chargor undertakes to make or procure that there is made a due application
to the Land Registry in respect of any Land that is registered land (with the Chargor's

consent as proprietor of the relevant registered estate):

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

“No dflsbosr'r/'on of the registered estate by the propnbto-r of the registered estate
or by the proprietor of any registered charge. not being a charge registered before
the entry of this restriction, Is to be registered without a written consent signed by
the proprietor for the time being of the charge in the debenture 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
to enter an obligation to make further advances on the relevant register of title.

Each Chargor certifies to the Land Registry that the Security Interest created under
or pursuant to this Deed does not contravene any of the provisions of the
memorandum or articles of assaciation or other constitutive documents of that .

Chargor.
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5.6

57

6.1

6.2

~ Each Chargor shall, if requested by the Security Trustee, execute and deliver to 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,

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

relating to any Insurance Contract without the prior written consent of the Security

Trustee,

NOTICE OF ACCOUNT SECURITY

" . The execution of this Deed by the Chargors and the Security Trustee shall constitute

notice to the Barclays Account Bank of the security created over each Fixed Charge

Account and each related Deposit, and each Chargor irrevocébly instructs the

Barclays Account Bank that it shall, and the Barclays Account ‘Bank confirms and.
agrees that it will, upon a'ny direction by the Security Trustee or persohs authorised
b;I( the Security Trustee following the service of a default notice or following any.

failure to pay any of the Secured Obligations when they fall due, only act in

- .accordance with the instructions given by the Security Trustee'.or by persons

authorised by the Security Trustee in relation to each Fixed Charge Account and

each related Deposit.

Each relevant Chargor shall, on the reques-t of ;che Security Trustee foHoWing the
service of a default notice on; following any- failure: to pa;f_ any of the Secured .
Obligations when they fall due, deliver to the Security Trustee {or procure the
delivery of} a Nétiée of Account Security duly executed by, or on behalf of ea‘chj _
Chargor in respect of the Accounts held with any Eank, building society, financial
institution or other person {other than the Barclays Account Bank) (if a-ny) and the
related Deposits and each rele_\}ant Chargor shall use all reasdnabie endeavours to

procure from the recipient of such Notice of Account Security an acknowledgement

- in the form set out in therein. .
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{b}

©

7.2

(a)

RIGHTS UNDER SECURITIES

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

otherwise;

all and any cash dividends paid in respect of the Securities or any of them received

by the Security Trustee (or its nominee) shall be released td each Chargor;

all voting and other rights and powers.attach'ed to or conferred upon the Securities
shall continue to be exercised by each Chargor for so long as it remains their

registered owner; and

) the Security Trustee will, where it (or its nominee) is registered as holder of the

Securities, exercise all voting and other rights and powers attached to the Securities, -
as each Chargor may from time to time in writing reasonably direct {and in the
absence of such instructions the Security Trustee, or its nominee, shall not exercise
any such rights), and the Security Trustee shall instruct any nominee for the time

being registe;ed as holder of the Securities accordingly.

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

Security Trustee directs:

all and any dividends and other distributions accruing on or deriving from the
Securities (notwithsfanding that they may have accrued in respect of an earlier
period), including without limitaticn, all money payable in respect of them, whether

by way of conversion, redemption, bonus, option, dividend, interest or otherwise

shall:
0 if received by any Chargor (or any nominee of it), be held on trust for the
Security Trustee and (if requested by the Security Trustee} immediately be
" paid and transferred to the Security Trustee; and
{i) when and if received by the Security Trustee (or its nominee) shall form part

of the Securities and be held by the Security Trustee on the terms of this .
" Deed as additional security {and, .if cash, be paid into a cash collateral

deposit account and may be applied by the Security Trustee at any time
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(b)

(0}

73

8.1

{a)

and from time to time thereafter in or towards the discharge of the Secured

Obligations as the Security Trustee thinks fit);

following the Secur-ity Trustée séfving notice on each Chargor, tHe Security Trustee
(or its norﬁinee} may from 'time' to time exercise (and may from time to time direct
the exercise of) aII'vbting and other right.s and powers (by sfatute or otherwise)
attached to or conferred on‘_the Securities in such manner as the Security Trustee
(in its reasonable discretion) thinks fit and each Chargor shall, and shall _procure_that
any_.nominee of that Chargor shall, comply with any such directions of the Security
Trustee {or its nominee). For the avoidance of doubt, until such time as the Secdrity

Trustee {or its nominee) takes any steps to exercise any voting or other rights and

- powers attached to or conferred on the Securities, all such rights and poWefs shall

remain with each Chargor; and

each Chargor shall-(éllnd Shall_procure that ény 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 4meetings'of the holders of the Securities, to appoint proxies and
exercise all voting and other rights and powers, which may at any tim.e.‘b'e |
exercisable by thé holders of the Securities as the Security Trustee may from time-
to time difect. |

The rights and powers attached to or conferred upoh the Schrijies' é'h'aII; fé,rfthe_ ‘

_ pu"l'poses of Clause 7.2(b) above, include {without limitation) aII"'powers given. to- -
. trustees by the Trustee Act 2000 in reshect of securities subject to a trust and shall

be exercisable without any need for any further consent or authority of a Chargor.

'REPRESENTATIONS

Each Chargor represents and warrants that: . ' .

it has full power and authority and is legally empowered to entér into this Deed

and to grant security over the Security Assets and to grant the guarantees and

“indemnity on the terms set out herein;
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(d)

)

(h)

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

. acceptance of and the exercise of its rights under this Deed and the performance

of its obligations under this Deed and all other documents to be entered into by it

in connection herewith;

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

subject‘or any agreement by which it is bound; -

this Deed will be valid, binding and enforceable in accordance with its terms; -

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
listed, on an SDN List; or '

(i) located, organised or resident in a country which. is the subject of sanctions

by any Authority;

no Security Interest (other than the Security Interests created or expressed to be

created by or pursuant to this Deed) exists on, aver or in relation to any of the

- Security Assets at the date of this Deed;

any Security Assets in the form of Securities are fully paid and not subject to any
option to purchase or similar rights. The constitutional 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 defined in Clause 1(2) of Schedule

1B of the Companies Act 2006} has been issued in respect of all or any part of the

Securities,

Each of the above representations {excluding those set out in Clauses 8.1(f} and 8.1{(g)) will

be correct and complied \with in all respects at all times during the Security Period as if

repeated by reference to the then existing circumstances.
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GENERAL UNDERTAKINGS

Each Chargor undertakes to procure that:

(a)

(b}

©

10.

10.1.

10.2

10.3

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

if a Chargor is a partnership, it shall notify the Securify Trustee in writing

imfnedi_ately ofany change in the membership of the partnership. Whenever

possible such notification shall be given in advance of such change; and

if a Chargdr comprises one or more trustees, such Chargor shall givé to the Secdrity

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’
Qithout the prior written consent of the SecL:rity Trustee) and shall notify the
Security Trustee in writing, immediately upon the death of any trustee or the -

dissolution of any firm or corporation acting as trustee.
INFORMATION AND ACCESS

Each Chargor shall from time to time on request by the Security Trustee, provide -
the Security Trustee with such information and documentation as the Sécurity
Trustee may reasonably require relating to the Security Assets and its compliance

witH the terms of this Deecj.

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

of cdnducting a valuation of the Security Assets).

Each Chargor shall promptly notify the Security Trrustee of any litigation, arbitration
or administrative proceedings commenced, pending or threatened against it ér any
of its Subsidiaries or any other event whic.h is reas{onably Iike!y to adversely affect
the valueor otherwise depreciate, impair 6r prejudice any Securi’q-/ Asset or result

in the security created 'by“_this Deed becoming enforceable.
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11.

11.2

12.

12.1

12.2

12.3

PRIORITY OF CHARGES

Any mortgage, assignment, fixed charge or other fixed security each Chargor creates
in the Security Trustee's favour, will have priority over the floating charge created
by Clause 4.4 (Floating charges} (or in the equivalent provision in the Accession

Deed), unless the Security Trustee states otherwise.

Any debentures, assignmerit, 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 shall rank in order of priority behind the

security created pursuant to this Deed.

COLLECTION OF RECEIVABLES

Each Chargor shall collect and realise all Receivables and immediately on receipt
pay all money which it receives in respect of them into that Chargor's bank account
with the Barclays Account Bank, or into any other .account specified by the Security
Trustee and notified in writing to each Chargor (which may. indude an account held
with a member of the Barclays Group}, in each -case on such te;‘ms as the Security

Trustee may direct. Pending that payment, each Chargor will hold all money so

- received upon trust for the Security Trustee, separate from its own money. Each

Chargor may not, without prior written consent, charge, factor, discount, assign,

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

any other 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 a credit balance on any account of a Chargor with any member of tlhe 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 t.ci permit thét Chargor to utilise or withdraw
that credit balance and the Security Trustee may in its sole discretion at any time

direct the relevant member of the Barclays Group to transfer all or any part of that
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13,

131

@)

(b)

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, or in reduction of any outstanding Secured Obligations. The

Parties hereto agrée to comply with, and take any necessary action to effect, any of

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

If the Security Trustee releases, waives or postpones its rig‘h"c_s in respect of any

Receivables for the purpose of enabling a Chargor to factor, discount or otherwise

' sell them to a Secured Party or to a third party, the charges created by this Deed

~ will in all other r'és‘pects remain in full force and effect. In particular, all amounts

due to that Chargor from the Secured Party or the third party and an'y Receivables

re-assigned or due to be re-assigned to that Chargor will be subject to the relevant

- _fixed charge detailed in Clause 4.2 (Fixed charges), subject only to any defences or
-rights ‘of retention or set off which the Secured Party or the third party may have

against that Chargbr.

COVENANTS RELATING TO LAND AND OTHER ASSETS

Each Chargor shall:

_ keép its Land, plant, machinery, computers, vehicles, office or other equipmenit in

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

perform and observe in all material respects all the covenants, conditions and

stipulations (whether as landlord or tenant) in any lease, agreement for lease or

- other right to occupy in respect of any of its Land and shall not do or permit to

subsist any act or thing as a result of which any such lease, agreement for lease or
other right to occupy may be subject to determination 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 ;F,rustee, sever or
remove any of the fixtures forming part of its Land or any of the plant or machinery
(o'gher than stock in trade or work in progress) on or in its La'nd, if to-dqo so would
reasonably be expeéted to have a materially adverse effect of the value, "'saleabi@_ity '

or use of the Land or the enforceability of this Deed,
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{(d)

(e)

{

(9)

13.2

(a)

(b)
(c)

(d)

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

with all Environmental Laws and Environmental Approvals;

promptly on becoming aware of it, inform the Security Trustee of any Environmental
Claim which has been made or threatened against that Chargor or any occupier of
the Land or any of the officers of that Chargor in their capacity as such, setting out

the action which is to be taken with respect to that Environmental Claim; and

notify the Security Trustee promptly on becoming aware of any Environmentat
Centamination at or brought on to the Land or circumstances Iikely to lead to
Environmental Contamination which might give rise to any Environmental Claim,
and take or procure the téking of all nécessary action to deal with, remedy or
remove from the Land or prevent the incursion of (as the case may be) that
Environmental Contamination or circumstances likely to lead to Environmental
Centamination, so as to prevent an Environmental Claim;endeavourinr_j always to

minimise the danger or harm arising to the Environment.
Each Chargor shall not, without the Security Trustee's prior written consent:

grant or agree to grant (whether in exercise of or independently of any statutory

power) any lease 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 person any contractual licence or

right to occupy;
consent to any assignment of any tenant's interest under any lease or tenancy;

agree to any rent review in respect of any lease or tenancy; or
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i4.

141

serve any notice on any former tenant under any lease or tenancy (or any Chargor
of that former tenant) which would entitle it to a new lease or tenancy, in respect

of all or any part of its Land.

If a Chargor fails ;(o cor"n'p‘jly with any of the-uhdertaking's in this Clause 13, the
Security Trustee (and its agen;(s and contréctours) shall be entitled to-do such things
as it considers are necessary or desirable to remedy such failure. Each Chargor shall
imm-ediately on’request by the Security Trustee, pay the costs and expenses of the

Security Trustee (and its agents and contractors) incurred in connection with any

action taken under this Clause 13.

© ACCOUNTS

Notification and Variation

“Each Chargor shall promptly deliver to the Security-Tru'steé‘on' the date of this Deed (and,

if any change occurs 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.

14.2

Security Trustee rights

At any time and from time to time after this Deéd‘becomes enforceable or the Security

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

(a)

()

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

under or-arising out of each Account {including the related Deposits);

" exercise in relation to each Account all such rights as each Chargor was then entitled

to exercise, in relation to such Account or might, but for the terms of this Deed,

exercise; and

make any direction or iﬁstr’uctio_n to the Barclays Account Bank or any bank, building

society, financial institution or other person at which an Assigned Account is held

~ to give effect to this Clause 14.2.
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14.3 Term§ of Accounts

Except with the Secunty Trustee's prior written consent and subject to Clause 14.4 {Partial
maturity), each Fixed Charge Account shall be maintained on the terms that any relevant

Deposit shall mature on the earlier of:

(a) the first time at which: (i) there are no remaining Secured Obligatiens; 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 ard payable and shall not have been paid upon becoming

so due and payable,

so that, at such time as any such credit balance shall mature {or at any'time thereafter), the
Security Trustee may exercise in relation to that credit balance any rights of set-off,
combination or consolidation to which any of the Secured Parties may be entitled under

this Deed, any other contract, or at law.

144  Partial maturity

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

business on that day.

14.5 Interest on Deposit

interest shall accrue on each Deposit on any Fixed Charge Accounts at such rates and be

payable on such dates and in such manner as agreed by the parties from time to time.
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()

15.

151

" (a)

152

(a)

(b)

_ Restrictions on Deposits

Each Chargor shall, prior to this Deed becoming enforceable or unless the Security

Trustee otherwise directs, be entitled to receive, withdraw or otherwise transfer any -

credit balance from time to time on any Account.

At any time and from time to time after this Deed becomes enforceable or the
Security Trustee directs, the Chargors shall not be entitled to receive, withdraw or
otherwise transfer any Deposit from time to time on any Account except with the

prior written consent of the Security Trustee.

NEGATIVE PLEDGE

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

create, agree to Create or permit to exist any trust, interest or Security'lnterest
{howsoever ranking in point of priority) of any I'Ia-t_l.Jf'Ew whatsoever (including such
as arises by operation of law or any enactment) in, ovér_.or affecting all or any part

of its Security Assets; or

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

assign or otherwise dispose of (including by way of declaration of trust) all or any -

part of its Security Assets or any interest in them or agree to do so.

Each Chargor undertakes to the Security Trustee that, save'as expressly permitted

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 Floating Charge Assets (whether having priority over, or fa'nking 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.
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16.

16.1

PRESERVATION OF SECURITY

Ruling off

If any Secured Party (in this Clause 16.1, the relevant Secured Party) receives notice of any

: sUbsequent interest or Security Interest affecting any Security Asset:

(a)

(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 if 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 operate
to reduce the amount due from that Chargor to the relevant Secured Party at the

time when the relevant Secured Parfy 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 been first made out of any payments

last received into any account of the Chargor with any Secured Party.

Release

If at any time the Secured Qbligations shall have been paid and discharged in full and the

Security Trustee is satisfied that none of the Secured Parties has any commitment, obligation

or liability of any kind (present or future, actual or contingent), the Security Trustee will at

the request and cost of the Chargors re-assign the Securi~ty Assets to the Chargdrs or

otherwise discharge the security constituted under this Deed.

16.3

Retention of Charges

Notwithstanding Clause 16.2 (Refease):

(a)

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 a Chargor's assets may be less than the amount of its liabilities,
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(b)

()

17.

171

taking into account its contingent and prospective liabilities or may be deemed fdf‘
the purposes of any law to be insolvent or bankrupt, as at the date of any payment
made by that Chargor to any Secured Party, then the Seﬁurity-Trustee shall be at
liberty to retain the security contained in or created pursuant to this Deed, until the |
expiry of é 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 unider paragraph (a} above
notwithstanding (i) the payment and discharge in full of all Secured Obligations or"._'
{ii) any release, settlement, discharge or arrangemeht fhat may be given or made
by the Secured Party on, or as a consequence of, such paymer;t ar -disch‘arge 'of_

liability, and

if at any time within such period as is referred to in paragraph (a) above, any ste.p»

.or corperate action is taken in respect of a Chargor.in.relation to or with a view to

any insolvency, bankruptby, administ.ration, winding up or reteive_rship proceedings
or procedure as set out in Part 26 of the Compahies Act 2006 or in the Insclvency
Act 1986 or in relation to or with a view to any analogous proceedings or procedure
in anyjurisdictio‘h the Security Trustee shall be at liberty to continue to retain such
security for such further period ‘as the Security Trustee may reasonably determine
and such security shall be deemed to have continued to have been held as}secuf‘ity

for the payment and discharg‘é"to the Secured Parties of all Secured Obligations.

FURTHER ASSURANCES

Each Chargor shall, on demand, execute'.arny 'c—:l_ocu:ment and do any-other act or
thing (in either case, at the expense of that Chargor)‘which the Security Trustee or
any- other Secured Pér’ty -may reasonat;ly specify for -protecting, breserving or
perfectingl any security ‘created or intende.d_”to bé created by this Deed or 'fdr
facilitating the realisation thereof or otherwise_-fo'r_enforcing the same or exercising

any of the pdwers, rights and discretions- of the Security Trustee or any other

. Secured Party under this Deed, including the execution of all rele'ase‘s, transfers,

assignments and other documents and the giving of all notices, orders, instructions,

directions and requests for any consents to enable the property to be éharged which
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17.2

{a)

(b)

18.

18.1

the Security Trustee or any other Secured Party may reasonably request and each
Chargor irrevocably and severally by way of security appoints the Security Trustee
{and any Receiver or Delegate appointed under this Deed), as its attorney in its
name and on its behalf to sign, execute and deliver all such documents and do any

act or thing as the 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 substitution, on its behalf and in its name or otherwise, at such .

time and in such manner as the attorney thinks fit:

prior to service of a default notice or any demand for payment, to do anything

which that Chargor is 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 Trustee or any other Secured Party, in relation to any Security Asset
or under this Deed or any other agreement with the Seﬁurity Trusfee or any other
Secured Party, the Law of Property Act 1925 or the Insclvency Act 1986, and ratifies
and confirms and agrees to ratify and confirm whatever any such attorney shall do

or purport to do in the exercise or purported exercise of all or any of the powers,

" authorities and discretions referred to in this Clause 17.2.

ENFORCEMENT

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

' Obligations when they fall due or a request from a Chargor to the Security Trustee

that it exercise any of its powers under this Deed {or if any steps are taken to
appoint an administrator of a Chargor), the Security Interests created by and under
this Deed and any Accession Deed shall be '—ir'nmediatelly enforceable and the
Security Trustee, without prejudice- to the powers conferred on it by virtue of the

Law of Property Act 1925, shall be entitled to: -
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(a),

(c}

(d}

18.2

18.3

secure and perfect its title to alf or any part of the Security Assets;

- enforce all'or any part of that Security at the times, in the manner and on the terms -

it thinks fit;

take possession of and hold or dispose of all or any part of the Security Assets (and -
any Assets of the relevant Chargor which, when got in, would be part of the Security

Assets) at the times, in the manner and on-the terms it thinks fit; and

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

disposal.

If no default notice has been served on a Chargor, fhe_Security Trustee shall as-soon
as reasonably practicable after exercising any power pursuant to Clause 18.1 above,

notify the Chargors of such exercise,

To.the extent that the Sécurity- Interests created by this Deed cbnstitute. a "security
financial collateral arrangement" and the Security Assets constitute “financial
collateral" for fhe burpose' of the Financial Céllateral Arrangements (Nd. 2)
Regulation's.20£)3 {the R'egufatfons), the Security Trustee shall have the right on
giving prior notice to a Chargor, at any time after fhe Security Interest becomes

enforceable, to appropriate all ar any part of the Security Assets in or towards

.discharge of the_‘Se'cured Obligations. The parties agree that the value of the

appropriated Secﬁrity Assefs shall be, in the case of cash, the amount of cash

appropriated and; in the case of Securities, determined by the Security Trustee by

reference to any publicly available market price in the absence of which by such
other means as the Security Trustee (acting reasonably) may select including,
without limitation, an independent valuation, The parties agree that the value of
each Account shall be the amount of the credit balance on it, together with any
accrued but unposted-interest that is paid lin relation to that Account at the time
the right of appropriati.on-is exercised. For the purpose of Regulation 18(1}) of the
Rreguiations', each Chargor agrees that any such determination by the Security-

Trustee will constitute a valuation "in a commercially reasonable manner”.
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19:

20.

201

20.2

203

CONTINUING SECURITY

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

constituting any Secured Obligations.

INSURANCE

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

similar activities to those of that Chargor or as the Security Trustee may require. -

Each Chargor must punctually make all premium and other payments necessary to
effect or maintain these insurances and produce réceipts for these payments at the
request of the Security Trustee. If, at any time, a Chargor fails to have the required |
insurance cover in place or to produce a.ny receipt on request or to deposit any

policy with the Security Trustee under Clause 5 (Delivery of'Documenrs of Title and
Registration) or on requeét, the Sec’urrity Trustee may take out or renew any
insurance in any sum and on any ter-ms the Seculrity Trustee thinks appropriate and

recaver the costs of doing so from that Chargor.

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

fire or otherwise to said insurable Assets ar any part thereof (whether effected or
maintained by a Chargor in pursuance of ifs obligation under the covenant
contained in this Clause 20 {/nsurance) or independently of or otherwise than in
pursuance of such obligation) shall as the Security Trustee requires either be applied
in making good the foss 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
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21.

21

212

21.3

22

221

-(a}

(b)

being secured by this Deed of such part or parts thereof as the Security Trustee -

may require.

_ ADMINISTRATOR

At any time and from time‘tc‘i time’aftgr this sécurity becomes enforceable, or if a
Chargor so requests the Security Trustee in Writihg from time to time, the Security
Trustee may appoint any one or more qualified pérsons to be‘an‘ac-:imihist.ratdr of
any Chargor, to act together or indepéndent‘lyidf the ather or others appointed (to

the extent applicable). o

Any ssuch appointment may be made pursuant to an application to court under
paragraph 12 of Schedule B1 of the Insclvency Act 1986 (Administration application)
or by fifing specified 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

resbect to which that person is appointed.
RECEIVER
Appﬁintment of Receiver '

At any tirﬁe- after this security becomes enforceable, or if a Chargor so requests the
Security Trusteé in writing at any time, thé'Security Trustee méy, (unless precluded
by law) without further, notice appoint under seal or in writing, any one or more
qualified persdns to be a Receiver of all of_any part-of the Seﬁurity Assets, to act

together or independently of the other or others appoihted’to the extent applicable. -

In this Clause 22, a "qualified' person” means a person who, under the InéolVency '

Act 1986, is qualified to act as a Receiver of the property of any company or

. individual with respect to which that person is appointed.
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22.2

{a)

(b)

Powers of Receiver

Every Receiver appointed in accordance with Clause 22.1 (Appointment of Receiven

shall (subject to any restrictions in -the .instrument appointing him but
notwithstanding any winding-up or-disso!ution of a Chargor) have and be entitled
to exercise all of the rights, powers and discretions, as varied and extended_ by the
provisians of this Deed, conferred by the Law-of Property Act 1925 on any receiver
appointed under that Act and thosel‘c-onférred. by the Insolvency Act 1986 (and to
use the name of a Chargor for all or any of such pukposés). If at any time there is
more than one Receiver in respect of all or any bart of the Security Assets, each
such Receiver may (unless otherwise stated in any’ document appointing that
Receiver), exercise all of the"‘powers conferred on a Receiver under this Deed-r or
under the Insolvency Act 1986 ihdividually énd to the exclusion of each other

Receiver.

. The rights, powers and discretions referred to-in paragraph (a) above include

{without limitation) the right, power and/or discretion (as the case may be}:

(i) Take possession: to take immediate possession of get in and collect the
Security Assets or any part of the Security Assets whether accrued before or -~

after the date of his appointment; .

(i) Carry on business: to carry on or manage the business of a Chargor, as the
Receiver may think fit or to concur in or authorise the management of, or

appoint a manager of the whole or any part of the business of that Chargor;

(i)  Protection of assets: to -make and" .éffect all repairs, alterations,
improvements, replécements, developments, demolitions and insurances
{including indemnity insurance and p'érformance-ibonds and guarantees) and
do all other acts which a'Chargor might do in the ordinary conduct of its
business, as well for the protection as for the improvement of the Security
Assets and to commence and/or complete‘_any building operations ‘on any
Land secured pursuant to this Deed and to apply for and maintain any

planning permissions, -building ‘regulation approvals and any other
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(iv)

W)

(vi)

(vi1)

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

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

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

agents, accountants, servants, workmen and other advisers for the purposes

of this Deed, upbn such terms as to remuneration or otherwise as the
Receiver may think proper and to discharge any such persons appointed by

a Chargor:

Borro'w'r'r-noney: to borrow money for the purpose of exéréising any of the -
powers, authorities and discretions conferred on the Receiver by or pursuant
to this Deed and/or of defraying any costs, charges, losses or expenses
(including the Receiver's remuneration} which shaII. be incurred by that

Receiver in the exercise of such powers, authorities and discretions or for any

other purpose, to raise and borrow money either unsecured or on the security -

of the.Security Assets or any part of the Security Assets either in priorit"y ta
the security constituted by this Deed or otherwise and generally ,on such
terms and conditions as- that Receiver may think fit and no person lending
such money shall be concerned to enquiire as to the propriety or purpose of
the exercise of ‘such power or to see to the applicatioﬁ of any money so

raised or borrowed;

Sell business: to sell or concur in selling the whole .or any part of :any

Chargor's business whether as a going concern or otherwise;

Sell assets: to sell, e.xchange, grant options to purchase, license, surrender,
release, disclaim, abéndon, return or otherwise dispose of, convert into
money. or realise ali or any part of the Security Assets by public auction or
pri\o;ate contract aﬁd_ geherally in such manner and on such terms as the
Receiver shall think proper or to concur in- any such transaction. Without
prejuaice to the generality of the foregoing the Receiver maS} do any of these
things for & co'nsideration consisting of cash, débentufes 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
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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;

(viii} Acquire assets: to acquire assets for such consideration and on such terms

(ix)

{x)

{xi}

as the Receiver may think fit, to purchase autright or acquire by leasing,
hiring, licensing or otherwise, any land, buildings, plant, equipment, vehicles
or materials or-any other property, assets or rights of any description which
the Receiver considers necessary or desirable  for the carrying on,
improvement or realisation of any of the Secg-ri-ty Aésets or the business of a

Chargor or otherwise for the benefit of the Security Assets;

Leases, etc.. to grant or agree to grant any leases whatsoever and let on
charter, sub-charter, hire, lease or sell on -condition and to grant rights, .
options, licences or easements over all or any part of the Security Assets \.‘or |
such term and at such rent (with or without a premiumy} as the Receiver may
think proper and to rescind, surrender and accept or agree to accept a
surrender of any lease or tenancy of such Security Assets or agree to any
variation of any such contract affecting all or any part of the Security Assets
on such terms as the Receiver may think fit (including the payment of money

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

Uncalled capital: to call up or require the directors or members (as
applicabte) of a Chargor to call up all or any portion of the uncalled capitai
for the time being of a Chargor and to enforce payment of any call by action
(in the name of that Chargor or the Receiver, as may be thought fit by the

Receiver);

Compromise: to negotiate, settle, adjust, refer to arbitration, compromise,
abandon and arrange any claims, accounts,-disputes, questions and demands
with or by any person who is or claims to be a creditor of a Chargor or

relating in any way to the Se'curity Assets or-any part of them;
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(i)

(xiii)

(xiv)

(xv)

(evi}

Legal actions: to bring, prosecute, enforce, defend and abandon all such
actions, suits and proceedings in relation to the Security Assets or any part

of them as may seem to the Receiver to be expédi_ent;

‘Receipts: to give valid receipts for all moneys and execute all assurances and

things which may be prdper or desirable for realising the Sequrity Assets;

SubS|d|ar|es etc. to form a Sub5|diary or Subsu:harles of a Chargor in any

' -JUI’ISdICtIOf‘I and transferto any such Subsidiary or any other company or body

corporate,‘whether or not formed for the purpose, all or-a‘ny part of the .

Security Assets;’

x

Powelrs, discretions, etc.. to exercise aﬁy _powers, discretions, voting,
cbnversion or .other rights‘ or entitlements in relation to any of the Security
Assets or |nc1dental to the ownershlp of or nghts in or to any Security Assets
and to complete or effect any transactmn entered into by a Chargor and
complete, disclaim, abandon or modify all or any of the outstanding contracts
or arrangemenfs of a CHargor relating to or affecting all or'any part of the

Security Assets; and

General powers: to do all such other acts and things as the Receiver may
consider deswable or necessary for realising the Securlty Assets or any part
of them or |nC|dentaI or conducive to any of the matters powers or
authorities conferred on a Receiver under or by wrtue of this Deed, to exercise
in relation to the Security Assets or any part of them all such powers,
author.iﬁes and things as the Receiver would be capable of exercising if it

were the absolute beneficial owner of them,

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

223  Removal

- The Security Trustee may from time to time, by writing remove any Recéivér“éppoihted by

it (so far as it is lawfully able) and may, whenever it may deem it expedient, appoirit a new.
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Receiver in the place of any Receiver whose appointment may for any reason have

- terminated.
224  Remuneration

(a) The Security Trustee may from time to time, fix the remuneration of any Receiver
appointed by it {which remuneration may be or include a commission calculated by
reference to the gross amount of all moneys received or otherwise and may include.
remuneration in connection with claims, actiohs or proceedings made or brought
against the Receiver by a Chargor or any other person or the performance or
discharge of any obligation impased upbn-the Receiver by statute or otherwise) but
such remuneration shall be payable by that Chargor élone, and sections 109(6) and
{8) of the Law of Property Act 1925 shall not apply in relation to any Receiver

appointed under this Deed.

{b) The amount of such remuneration may be debited by the Security Trustee to any
account of the relevant Chargor, held with a Sgcured Party but shall, in any event,
form part of the Secured Obligations and accordingiy be secured on the Security

Assets under the security contained in this Deed.

22.5 Extent of appointment

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

part of the Security Assets,
22.6  No liability as mortgagee in possessioﬁ

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 a‘r}'y
less on realisation or for any default or omission for which a mortgagee in passession might

be‘liable.
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22.7

(a)

(b)

22.8

Agent of Chargor

Every Receiver of a Chargor duly appoinfed by the Security- Trustee under the
powers in that respect contained in this Deed shall be deemed to be the égenf .of'
that Chargor for all_purposes and shall as such agent for aII‘purposés: be deemed
to be in the same position as a Receiver duly appointed by a mortgagee under the

Law of Property Act 1925.

Each Chargor alone shall be responsible. for the contracts, ehgagements,' acts,

omi§§ions, defaults and losses of the Receiver and for liabilities incurred by the
- Receiver and no Secured Party shall incur any I-iability for them by reason of the

“Security Trustee appointing such Receiver or for any other reason whatsoever.

Security Trustee may exercise =

To the fullest extent permitted by law, all or any of the powers, authorities and discretions

which are ‘conferred by this Deed (either expressly or impliedly), upon a Récéive__r of the

Security Assets, may be exercised after the security created under this Deed becomes

enforceable by the Security Trustee in relation to the whole of such Security Assets or any

_-part of them without_first appointing a Receiver of such property or any part of it ‘p"r

notwithstandin'g the appointment of a Receiver of such property or any part of it.

23,

(@)

APPOINTMENT OF AGENT AND CHANGES TO CHARGORS .

Each Chargor (other than'the Agent) by‘i‘t_s,' exécution of this Deed or‘"én,Mcessidnl

Deed irrevocably appdirits the Agent {acting’ through one or_more authorised’

signatories) to act on its behalf as its agent {and the Agent a.ccebts' such

appointment) and irrevoc'ably‘ authorises:

@iy the Agent on -its behalf to supply all information ‘corla‘cerning “itself
. contehplated by‘thisl Deed to the Security Trustee and the other Secured
Parties and to execute on its behaf any Accession Deed or other deed or
agreement, notwithstanding that they may affect that Cﬁar\g.or, ‘without

further reference to or the consent of that Chargor; and
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(b}

24.

24.1

(a)

(b}

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

that Chargor to the Agent,

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

the notices and instructions or executed or made the agreements or deeds.

Where the Chargor is a member of a group of companiés and/or limited liability
partnerships, a company or limited liability partnership may become an Additional

Chargor if:

(i) the Security Trustee approves the addition of that proposed Additional

Chargor;

(i) the Agent and the proposed Additional Chargor deliver to the Security

Trustee a duly completed and executed Accession Deed; and

(i) - the Security Trustee has received all of the 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 to the Security Trustee.
EXPENSES AND INDEMNITIES

Each Chargér 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 commissians, costs (including legal costs and remuneratian),

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

a failure by any Chargor to perform its obligations under this Deed or otherwise

breach any terms of this Deed; and
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{d -

24.2

243

(a)

(b}

" 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 ihvolving, that Chargor or any third party together with interest

‘on the amount payable in accordance with Clause 3 (Agreement to pa)).

Each Chargor shall on demaﬁd pay to or fully indemnify the Secured Parties or other
nominee or agent ‘on an after-tax basis against all losses, actions, claims,
commissions, costs (including legal costs, expenses, proceedings, and [emunération},
charges, losses, liabilities, ex-penses and other sums and expern“diture which 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-rand 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 Charéqr or a third party) becoming void, voidabte, ineffective or unenforceable

for any reasons whatsoever.

Where, pursuaht_ to Clauses 24.1 or 24.2 above, a sum is paid to such Secured Party
(or their nominees, agents or Delegates), the relevant Chargor shall, in addition, pay
to the Secured Parties (or their nominees, agents or Delegates).in respect .of value - -

added tax:

(except where the paymtlen.t falls within Clause 24.3(b) below), such amount as equals
any value added tax_’charged to the relevant Secured Party (or their nominees, -
agents or Delegates}) in respect-of the matter which gives rise to the payment and |
which the relevant Secured Party:(or their nominees, agents or Delegates) certifies
is not recoverable by it by repayment or credit {such certificate to be conclusive in

the absence of manifest error); and

on any reimbursement of or indemnification for any commissions, costs, charges,

- expenses or other items incurred by the relevant Secured Party (or their nominees, g

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 (znd in such a case the relevant Secured Party (or their nominees,
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24.4

25.

25.1

252

25.3

agents or Delegateé) shall provide that Chargor with an appropriate tax invoice in

respect of such item, naming that Chargor as recipient of the relevant supply).

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

negligence or wilful default of the.relevant Secured Party.

SET OFF

The Security Trustee or any ather Secured Party may at any time and from time to

time wit_hout 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 member of the Barclays Group and is unpaid against (i} any
obligation {whether or not matured) owed by the. Security Trustee, any other .
Secured Party and/or any other member of the Barclays Group to 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 Amound,
regardless of the place of payment, booking branch or currency of either abligation.
Pursuant to the rights in the preceding sentence, any Secured Party may (and the
Security Trustee may direct a Secured 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 including the Set off Amount.

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

demand.

The Security Trustee and any other Secured Party may, in its absolute discretion
estimate the amount of any liability of a Chargor which is contingent or
unascertained and thereafter set off such estimated amount and no amount shall

be payable by the Security Trustee or Secured Party (as applicable) to any Chargor
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26.

- 26.1

26.2

26.3

26.4

26.5

27.

27.1

272

~unless and until all Secured Obligations have been ascertained and fully repaid or

discharged.

" DISCRETION AND DELEGATION .

Any liberty or power which may be exercised or any determination which may be
made under this Deed by the Security Trustee or any Receiver may be exercised or, *
made from time to time in its absolute and unfettered discretion without any" :

-

obligation to give reasons.

Fach of the Security Trustee and any Receiver maryf at any time delegate all or any

of the rights conferred on it by this Deed.

The delegation may be made upon any .terms @nd-conditions_(incrludihg the power
to sub-delegate) and subject. to any restrictions as the Security Trustee or the

Receiver may think fit.

Such delegation shall not preclude either the subsequent exercise of such power,

authority or d_iscretioh' the Security Trustee or the Receiver itself or any subsequent

delegation or revocation. .

Under no circumstances shall the Security Trustee, nor any other Secured Party nor

any Receiver or any Delegate (nor any officer, agent or employée 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 DeIe'gafé.
TRANSFER AND DHSCLOSURE

The Secured Parties may at- any time sell; assign, novate, securitise or othemﬁse_ :
transfer aI.I or part of théir’righfs and/or obiigations' in respecf of this Deed to any :
person at any '_t'imé (a Transferee). Each ‘C-h‘argor consents to theldisciosure by the

Secured Parties of any information and documentation’ directly-,,o.-r i.ndirectly",

concerning this Deed to any prospective or actual Transferee.

The Secured Parties may disclose any information relevant to this Deed in the

Secured Parties' possession relating to each Chargor and the Security Assets to:

s Pagé 43



“(a)

(b}

{9

(d)

273

28.

any other member or affiliate of the Barclays Group and our or their officers,

directors, employees, auditors, partners, consultants and professional advisers;
a governmental, banking, taxation or other regulatory authority;

any person in connection with a securitisation of all or any part of the loan assets

of any member of the Barclays Group from time to time;

any person who may otherwise enter into contractual relations with any member of

- the Barclays Group in connection with this Deed;

any person to whom information is required or requested to be disclosed by any

court of compétent jurisdiction or governmental, banking, taxation or other

’

regulatory authority or similar body;

any rating agency (including its professioriél'advisers)'to enable the rating agency

to carry out its normal rating activities;
each other Chargor;
any credit reference agency; and t

any cother obligor in respect of all or béi’t of the Secured Obligations and any

affiliate, holding company or'subsidiary thereof.

No Chargor may assign or otherwise transfer any of its rights or obligations under -

this Deed.

FORBEARANCE

No delay or omission on the part of the Security Trustee (or any other Secured Party) in

_exercising any right, power or privilege under this Deed will impair it or be construed as a

waiver of it. A single or partial exercise of any right, power or privilege will not in any

circumstances preclude any other or further exercise of it or the exercise of any other right,

power or privilege.
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29.

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which when exect‘rted .

and delivered shall be an original. All such counterparts will together constitute one

instrument.

30.

30.1

30.2

303

30.4

30.5

NOTICES, COMMUNICATIONS AND DEMANDS

Any natice, communication or demand under or in connection with this Deed shali

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 gwen by any manager, off:cer

-or agent of that Secured Party or of any branch of that Secured Party

Any notice, communieation or demand made or de1ivered undef or',in cennection , 3
with this Deed to a Chargor or the Agent will only.be effective in the case of a letter
which is sent by post, in a first-class prepaid letter where available, and is posted
before the last cdllect_io_n of letters from the letter box in which it was pdsted has
been made on any day, at 10.00 am. on the next succeeding déy upon which a

delivery of letters is made.

Any notice to any Secured Party, shall be addressed in writing and sent by post to
Bardays Secunty Trustee Limited at Business Lendlng Services, PO Box 16276,

memgham B2 2XE and.shall only be effective when actually recrewed 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 any demands, steps or proceedings are being or have been }nade or taken

- against any other Chargbr"and/or any third party; or
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{b)

30.6

31.

31.1

31.2

31.3

314

31.5

32.

321

322

whether or in what order any security to which any Secured Party may be entitled
in respect of the Secured Obligations and any other obligations secured under this

Deed is_ enforced.

All notifications or determinations given or made by any Secured Party shall be

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

If at any time any one of the provisions of this Deed is or becomes invalid, illegal
or unenforceable in any respect under any law, the validity, legality and
enforceability of the remaining provisions of this Deed shall not in any way be

affected or impaired.

Save as otherwise provided for in this Deed, a person who 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 enforce 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 or .in connection with it.

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

rely on any clause of this Deed.

This Deed is intended to take effect as a deed notwithstanding the fact that any

party may only execute this Déed under hand.

GOVERNING LAW AND JURISBICTION

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

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

Each party irrevocably submits, for the exclusive benefit of the Secured Panies,A to

the jurisdiction of the English courts (but without prejudice to the Secured Parties'
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right to commence proceedings against any party in any other jurisdiction) and
~ irrevocably waives any objection on the ground of venue or ihappropriate forum or
any simiiar‘grohhds.

This Deed'h_a's_,‘been. executed as a deed by the Chargors and signed by the Security TrusteAe,

1

each Finance Party and the Barclays Account Bank and is delivered on the date stated at

;che beginning of this Deed.
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SCHEDULE 1 - THE PARTIES

Name of Chargor | Country of Registration - Registered Address
Jurisdiction Number
Go Assist Ltd England and Wales | 08668025 Enterprise House,
21 Oxford Road,
Baurnemouth,
Dorset, BHE 8EY
Bournemouth England and Wales | 07415333 Enterprise House,
Indépendent Group 21 Oxford Road,
Limited Bournemouth,
Dorset, BH8 8EY
Big Warranties England and Wales | 07002567 Enterprise House,
Limited - 21 Oxford Road, -
Bournemouth,
Dorset, BH8 8EY
The Agent
Name of relevant | Country . of Registration Registered Address .
Chargor Jurisdiction Number
Go Assist Ltd England and Wales | 08668025 Enterprise House,

21 Oxford Road,
Bournemouth,

Dorset, BH8 8EY
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'SCHEDULE 2 - FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on: [@]

Between

(M

{2

Go Assist Ltd (incorporated in England and Wales wifh registered number
08668025) for itself and for the Chargors (the Agen®;

lInsert NAME OF COMPANY/LLP] (incorperated in [+] with registered number
[Insert COMPANY/LLP NUMBER]) of [Insert REGISTERED ADDRESS] (the Acc_eding
Chargor); ' E :

and

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

4 Barclays Bank PLC (Company Number 01026167) of 1 Churchill Place, London E14

' SHP (BBPLO); :

{5 Barclays Mercantile Business Finance Limited {Company Number 00'8398129) of 1
Churchill Place, London E14 S5HP (BMBF); and

(6) . Barclays Security Trustee Limited (Company Numb_er 10825314) of ]‘_-Churchilir
Place, London E14 SHP,: acting in it$ capacity as security trustee for and on behalf
of the Secured Parties {the Security Trustee). '

Whereas

‘This Accession Deed is supplemental to a Debenture and Cross Guarantee _dat'ed‘[-]

between, inter alia, the Agent, the Chargor(s) (as defined therein) and the Security Trustee

(Debenture and Cross Guarantee).

It is agreed as follows

1

{a)

DEFINITIONS AND INTERPRETATION .

Definitions
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(a)

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

Accession Deed.
Interpretation and other provisions

)] Clauses 1.2 (Interpretation) [ and 31 - (Mfkce//angous‘ Prow'srbns) of the
Debenture and Cross Guarantee are 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

Accession Deed.

(i) All the provisioﬁs 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 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. .

1

{ii) The Debenture and Cross Guarantee and Accession Deed shall be read

together and construed as one instrument.

. ACCESSION OF ACCEDING CHARGOR

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

and Cross Guarantee with immediate effect and agrees to be bound by all of the
terms of the Debenture and Cross Guarantee as if it had originally been a party to -
it,

AGREEMENT TO PAY
. The Acceding Chargor, as primary obligor and not merely as surety covenants with
the Security Trustee that it will pay and discharge 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 thé document under which

liability for such Secured Obligations arises.
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(b)' The Acceding C'hargor unconditionally and irrevocably:

(i)

(ii)

{iii)

guarantees to each Finance Party punctual per‘forr"hance of all of each other -

Chargor's payment obligations to each Finance Party;

undertakes 1o each Finance Party that whenever ancther Chargor does not -
pay any.part of the Secured Obligations when due to the relevant Finance
Pérty, it shall immediately on demand pay that amount (in whatever currency

denominated) as if it was the principal obligor; and

agrees with eagh Finéncé Party that if any qbligation gﬁaranteed by it is or .
becomes unéhfqrc;eable; invalid or illegal, it will, as an ir_wdepend_ent and
primary obligation, indemnify each Finance Party immediately on demand
against any cost, clairﬁs; 4charges, expenses, losses or Iiability‘it fncurs as a
result of another C_;hargor:'not paying aﬁy of part of the Seéured Obligations -

which would, but for such uneriforceability, invalidity- or illegality, have been .
payable by it-on the date when it would have been due. The amount payable
by the Acceding Chargor under this indemnity (meaning for the avoi‘dance of
doubt, that the Acceding Chargor is required to fully reimburse the re_Iévant
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 béen 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 provisic',)ns-set out in Schedule 3 (Waiver of Defences and

Deferral of Rights) of the Debenture and Cross Guarantee by the Acceding Chargor |

jointly and severally with each other Chargor.

4 °  CHARGES

(a) General

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

(i)

continuing security for- the payment and discharge of the Secured.

QObligations;
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{ii}

i

(iv)

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}

(i)

(vi)

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 i'nlit and registered at the Land

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

{to.the extent that they are riot Land) all plant, machinery, computers,
vehicles, office or ather equipment now or in the future owned by it and its
interest in any plant, machinery, computers, vehicles, office or other
equipment in its possessioh (but excluding any for the time being part of '
its stock-in-trade or wdrk—'in-prog(ess) .and the benefit of all contracts,

licences and warranties relating to them;

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

of such persons;

all Securities;
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(vii) the Insurance Contracts together with all rights and interest in the Insurance
Contracts (in¢luding the benefit of all claims arising and, to the extent not
validly and effectively assigned pursuant to Clause 4(c)lvi) (Assignment) -
below, all m‘onies'payable under them);

(viiiy  all of its present and ﬂ]turé:goodwill;

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

(x) all of its present and future Intellectual Property Rights;

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

(xii)  all other débts How or in the future owing to it save for those arising on
ﬂuctuatmg accounts W|th associates (as deflned in section 345 of the
Companles Act 2006);

(xii)  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 |nstruments guarantees, charges pledges and other rights
now or in the future available to it as securlty in respect of any Asset itself
subject to a fixed charge in favour of the Secunty Trustee.

- Assignment

The Acceding Chargor assigns and agrees tp*a'ssign.'all of its right, title, estate and

other interests in énd'.to‘:

oy

the Rental Income and the benefit to the Acceding Chargor of all other . :

~ rights and claims to which the Acceéing Chargor is now or may in the future

become entitled in relation to the Land including (but not limited to) all
rights and claims of the Acceding Cha'rgdr against ali persons who now are
or have been or may become lessees, sub-lessees, licensees or occupiers of

any Land and all chargors and sureties for the obligations of such persons;
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(ii)

{iii)

(iv}

v

(vi)

the benefit of all guarantees, warranties and representations given or made
by and any rights or remedies against all or ar;y professional advisors now
or at any time engaged by the Acc;;ding' Chargor in relation to any Land
and the manufacturers, suppliers or installers of all plant, machinery, fixturés,
fittings and other equipmeﬁt now or from time to time in the buildings -
erected or to be erected on‘ ény Land and any other persaon, firm or company
now or from time to time under contract with or under a duty to the
Acceding Chargor and the benefit‘of all sums recovered in any proceedings

v

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 and all sums paid or
payable to the Acceding Chargor under or in respect of any Property

Agreement;
each Assigned Account and each related Deposit;

{to the extent that any Intellectual Property Rights are not capable of being

charged pursuant to Clause 4(b) (Fixed charges), whether by reason of lack

“of any third party consent which is réquired, or otheMise) its right, title and

interest (if any) in and to any and all damages, compensation, remuneration,
profit, rent, fees, royalties or income which it may derive from such
Intellectual Property Rights or be awarded or 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{c) shall constitute any Secured Party as a

mortgagee in possession.
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(d)

(e}’

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 Accéding Chargor under Clause 4(d)i)
abqvé shall be deferred in point of priority to all other security or security

interests created under or pursuant to this Accession Deed.

iii) The f.Ioating-'cha_rge created by the Acceding Chargc;r under Clause 4(d){i)
above is a "qualifying ﬂoating charge” fbr tﬁe purposes .of paragraph 14(2)(a)
N o_fﬁcHeduIe B1 to the insolvency Act 1986 (incorporatéd by Schedule 16 of
the Enterprise Act 2002). Paragraph 14 of Schedule B1 of the Insolvency Act

1986 st_aII- app!y;'fo this Accession Deed. ; ‘ o

Attorney

The Acceding Chargor, by way of security, irrevocably and severally appoints the

_Securitjz 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 Debenture and Cross Guarantee. The Accedin'g Chargor ratifies

~and confirms whatever. any attormney does or purports to do pursuant to its

appointment under this Clause 4(e).

REPRESENTATION_S

The Acceding- Chargor makes the representations set out in Clause '8

" (Representations) 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
agrree that its execution will in no way prejudice or affect any s‘ecurity granted by -

any of them byT or under the Debenture and Cross Guarantee.

NEGATIVE PLEDGE
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The Acceding Chargor shall not, without the prior written consent of the Security

Trustee:

{i) create, agree to create or permit to exist any trust, interest or Security
Interest (howsoever ranking in point of prionty} of any nature whatsoever
{including such as arises by operation of law or any enactment) in, over or

affecting all or any part of its Security Assets; or

(i} subject to Clause 7(b) below, part with, grant or enter into a lease of, sell,
transfer, assign or otherwise dispose of (including by way of declaration of
trust) all or any part of its Seéurity Assets or any interest in them or agree

to do so.

‘The Acceding Chargor undertakes to the Security Trustee that, save as expressly

-permitted 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 (whether Having priority over, or ranking
pari passu with or subject to, the floating charges created by this Accession

Deed and the Debenture and Cross Guarantee); or

(i) 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) above. It shall be implied in respect of paragraphs (b) to (d} of Clause

4 (Charges) above that the Acceding Chargor is disposing of the Security Assets

free from all charges and encumbrances (whether monetary or not) and from all

- other rights exercisable by third parties (including liabilities imposed and rights

conferred by or under any enactment}.

OWNERSHIP

Page 56



10

(a}

by

: (c)

(@

The Acceding Chargor, is the legal and ‘beneficial owner of, and has good and
marketable title to, its Security Assets, in each case, free from security (other than
that created by or pursuant to this Accession Deed) and restrictions and onerous

covenants.

- DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

The Acceding Chargor shall, on the date of this Acc‘essio.n Deed deliver (or procure.

delivery) to the Security Trustee of, and the Security Trustee shall be entitléd to hold

- and retain during the Security Period, all deeds, certificates and other documents of

title relating to the property 'charged pursuant to this Accession Deed (including
any lease or licences relating to it) where originals thereof are not required to be

registered.

The Acceding Chargor shall, at any time as required by the Security Trustee, execute
and deliver to the. Securitry Trustee any documents and. transfers to constitute or
perfect an- equitable or legal charge or a pledge {at the'Se_c'urity Trustee's option)

over any Securities, including uncertificated Securities within any clearing, transfer,

settlement and/or depository system, and give any instructions and take any actions

the Sécurity Trustee may require to achieve this.

The Acceding Chargor shall, if requested. by the Security Trustee, execute all such
documents and do all acts that the Securiff/“_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 i's_\régistered land (with

the Acceding Chargor's consent as proprietdr of the relevant registered estate):
i) to enter a restriction in the following terms on the relevant regjister of title:

"No disposition of the registered estate by the proprietor of the registered

estate or by the proprietor of any- registered charge not being a charge

registered before the entry of this restriction, is to be registered without a
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11

12

written consent signed by the proprietor for the time being of the charge
in the accession deed dated [ ] in favour of Barclays Security
Trustee Limited (to hold on trust for and on behaa;f of the secured parties
specified therein) as referred to in tﬁe 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 constitutive documents of

the Acceding Chargor.

The Acceding Chargor shall, if requested by the Security Trustee, execute and deliver
to 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

The securit'y constituted by this Accession Deed shall be continuing, is made for

securing further advances and will extend to the ultimate balance of the Secured

Obligations, regardless of: (i) any intermediate payment or discharge in whole or in
part; and (it} any amendment, variation, restatement, assignment, replacemc_ant,
refinancing, novation or departure (however substantial or material) of, to or from

any document constituting any Secured Obligations.

COUNTERPARTS
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14

(@)

‘ Thls Accessmn Deed may be executed in any number of counterparts, each of whlch'

when executed and delivered shall be an original. All such counterparts will together

constitute one instrument.
GOVERNING LAW AND JURISDICTION

Clause 32 (Govemmg law and jurisdiction) of the Debenture and Cross Guarantee
shall be incorporated in this Accession Deed as if set out in full in thls Accessmn
Deed but so that references in that Clause to “this Deed" shall be construed as

references to this Accession Deed.
[SERVICE OF PROCESS

The Civil Procedure Rules regardtng service and deemed service will not apply to
any letter .ot other a_:ornr_nunication notifying a claim or serving legal proceedings
under or in honnection with the Debenture and Cross Guarantee or this Accession
Deed, which shal! instead be served in accordance with Clause 30 {Notices,
Communications-and Demandsj of the Debenture and Cross: Guarantee and/or this

Clause 14.

. Without prejudice to any' other mode of service allowed under the Debenture and

Cross Guarantee of this Accession Deed, the Acceding Chargor:

{i} irrevocably appoints [name precess agent] (the Process Agent) as its agent for
service of process in relation to any proceedings before the Enghsh courts in
connechon with the Debenture and Cross Guarantee and this Accessmn Deed

[and the Acceding Chargor confirms that the Process Agent has accepted such

appointment]'; and

(i) agrees that failure by an agent for service of process to notify the Accedmg

'.Chargor of the process will not invalidate the proceedings concerned.

Wording in square brackets to be inserted if the Process Agent will not sign-this Accession Deed.
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" {c) 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
event taking place) appoint another agent on terms acceptable to the Security

Trustee. Failing this, the Security Trustee may appoint another agent for this

purpose.

{d) The Acceding Chargor expressly agrees and consents to the provisions of this Clause

14.

(e [The Process Agent, by its execution of this Accession 7Deed, confirms its
appointment as agent for service of process in relation to any proceedings before

the English courts in connection with this Accession Deed P2

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

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

this Accession Deed.

[**Execution blocks for Barclays Bank PLC the Agent the Acceding Chargor [and the

Process A4 igentV to be inserted***]

Wording in‘square brackets to be inserted if the Process Agent will sign this Accession Deed.
*  To be inserted if the Acceding Chargor is incorparated in a jurisdiction other than England and Wales.

Signature block for Process Agent to be included if (i) the Acceding Charger is incorporated in a jurisdiction

other than England and Wales and {ii) the Process Agent will countersign the Accession Deed.
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SCHEDULE 3 - WAIVER OF DEFENCES AND DEFERRAL OF RIGHTS

Construction

t

- Each Chargor acknowledges and agrees that the guarantee constituted by thi‘s' Deed
. shall be deemed to be gfanted by each Chargor to each-Finance Party separately,

" as if each such guarantée is constituted by a separate instrument entered by the

Chargors and such Finance-Party (such Finance Party being the Beneficiary), solely

-~ for the benefit of that Beneficiary. Any reference to “the guarantee” in this Schedule

'3 shall, accordingly, be construed as a reference to each such separate guarantee,

and any reference to "the Beneficiary” shall be construed as a reference to the

beneficiary under ‘the guarantee granted by-the Chargors in such Beneficiary's

favour.

Continuing Guarantee and ‘C‘onfinuing'Security

@

(b}

The liabilify of each Chargor shall not be discharged or impaired in any way
{i) ’by reason of the iﬁvélidity, avoidability,.voidability or unenforceab.iiity as
regards any other of those persons or entities to this Deed or (i) by .the
Se;u,rity Trustee or angf “other Secured Party releasing, discharging, |
compounding with or varying the liability 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.

The security and guarantee constituted by this Deed shall be a continuing.
security and a continuing guarantee and shall extend to the ultimate balance .
of the Secured Oﬁligations and to the performance in ful dflany and all
obligations secured and quaranteed under this Deed, regardless of any

intermediate payment or discharge in whole or in part.

. If this Deed ceases to continue in force, the Security Trustee or any other

Secured Party may open a new account, or continue any existing accoUnf,
for each. Chargor and the liability of that Chargor in respect of the Secured

Obligations at the date on which this Deed ceases shall remain regardless

of any payments:in or out of any such account. -
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{d)

If any discharge, release or arrangement {whether ‘in respect of the
cbligations ‘of any Chargor or any Security for those obligations 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, quuidaftion,
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 (incllt_Jding any other Chargor) before claiming

from a Chargor under the guarantee constituted by this Deed. The waiver applies

irrespective of any law or any provision to the contrary.

Discharge and release

(a)

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

on crystallisation (the Crystaliisation Amount; will include:

{n all commitments of a Chargor that may become actual liabilities in
" the future;
(i1 all liabilities of a Chargor incurred during the Notice Period; and -

(iii) any interest, fees and cther charges which any Chargor owes the
Finance Party at the end of the Notice Period but which are not '

actually charged to any Chargors' account until later,
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{b)

()

Following paymént of the Crystallisation Amount in full by the Chargor
serving a discontinuence notice in accordance with pafagraph 18(a) of this

Schedule 3 (the Retiring Chargoﬂ_: -

(i) the Rétiring Chargor shall be Arele'ased'by each other Chargor
{together, the Continuing Chargors) from any liability (whether
past, présent o'r future and whether actual or contingent) to make
a tontribufibn to any Confinuing Chargor arising by reason of fhe
performa:nhce by any Continuing Chargor of its dbligations urider this

Deed;

{ii} eaéh Continuing Chargor waives>any rights it may have by reason -
of 'the_performé'nce of its obligations under this Deed to take the
benefit {jn whole or in part and whether by way of subrogatrio'n‘_ ér
ofherwise) of.a'ny rights of the Security Trustee or any ojthér Secured
Party or bf any security ta;ken pursuant- to or in connection with this
Deed or any Secured Liability,‘ where such rights or seCUfity are

granted by or in relation to the assets of the Retiring Ch'argor; 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 Chargofs under the guarantée

constituted by this Deed.

If any discharge, release of arrangement (whethrer in respé_ct_-‘of the
obliga{iohs of any Chargor or any Seturity for those, obligations of ‘
otherwise) is made by the relevant Secured Party in whole or in pabrt Qﬁ the
basis of any payiment, security or other disposition which is avoided or must
be restored in insolvency, liquidation, administration or aﬁélbgous
procedure or 6therwise, without limitation, then the liability of any Chargor-
under this Deed wi‘II continue or be reinstated as if the dischargé_,".release.

*or arrangement had not occurred.

Waiver of Défences
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(@)  None of the liabilities or obligations of any Chargor under the security and

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

)

(i)

(iif)

{v)

agreeing any amendment, variation, restatement, assignment,
replacement, refinancing, novation or departure (however
substantial or material} of, to or from any document so that any
such _.amendment, variation, restatement, assignment, replacement, .
refinancing, novation or depaﬁure (including any which may have
been made before the signing of this Déed) shall, whatever its‘
nature, be binding upon each Chargor in all circumstances,
notwithstanding that it may increase or otherwise affect the liability .

of any Chargor;

releasing or granting any time or any indulgence of any (iﬁﬁluding,
without limitation, the waiver of any precon‘ditions' for drawing
under, or of any breach of, any document), or entering into any'
transaction or arrangements whatsoever with or in relation to any

Chargor and/or any third party;

taking, accepting, varying, dealing with, enforcing, abstaining from
enforcing, surrendering or releasing any security, right of recourse,
set off or combination or other righf or interest held by a Secured
Party for the Secured Obligations and any other obligations secured
and guaranteeci under this Deed in such manner as the relevant -

Secured Party thihks fit;

claiming, proving for, accepting or transferring any péyment in
respect of the Securedr'Oingations and any other obligations
secured and guaranteed under this Deed in any c‘orﬁposition by, or
winding up of, any principal obligor and/or any third party or
abstaining from so claiming, proving for, accepting or transferring;

or

amalgamating with any other campany or person whether the new

company thus formed shall or shall not differ in its name, objects,

Page 64



20

21

character and constitution from the Secured Party, ‘it being the
intenf that this Deed shall remain valid and effectual in all respects
and for all purposes in favour of é_nd ‘v'vith reference to ‘any- s‘uch_‘.
' :new company when formed, and may be proceeded on ‘and
enforced in the sarﬁe manner to all intents and purposes as if such
" new company had been expressly named in and referred to he_rein':

instead of the Secured Party.

(b) Each Chargor expressly confirms that it intendé that the security and
guarahtee':c'onstituted by this Deed shall extend from ti.m‘e to time to any _
{hdwevér fundamental) variation, renewal, ‘ replacement,‘ refinancing,
increase, extension or addition of or to any of documents and/or any facility
or amount madé available under any of the documents including, with_(.)ut‘
Iimi'tation, any variation or extension of the purpose;‘; for whifh any facility
or amount m]’ght be made available from time to time and any fees, toéts

and/or expenses associated with the foregoing.

No deductions

v

All amounts payable under the security and guarantee constituted by this Deed
shall be made in full without any deduction or withholding whatsoever (whether in
respect of set off, counlferclaim, duties, taxes,' cﬁarges or otherwise) unless such
deduction or Withh.olding is fequired by law, in.w;hich event the relevant Chargor

shall pay the Secured Party an additional amount so that the net amount received

by the Secured APa-r'ty will equal the full amount which the Secured Party would have

received had no such deduction or withholding been. made.

Preservation of the rfghts of the Beneficiary

(@)  The _security‘and guarantee constituted by this Deed is to be in addition to

and is not to prejudice or be prejudiced by any other guarantee or security
{including any other guarantee or security signed by a Chargor which the
Security Trustee or any other Secured Party may hold now or in the quture_). o

Each Chargor wili remain liable under the security and guarantee constituted
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(b)

by this Deed whether or not any other guarantee or security is valid and

enforceable or continues in force.

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 position to what it would have been had it not received that
payment or security, each Chargor will be liable as if the Secured Party had

never received the payment or security.

Suspense account

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

and keep any amounts received, recovered or realised under the security and

guarantee constituted by this Deed or under such other guarantee or security, to

the credit of an account of a Chargor or of such other person (if any) as the relevant

Secured Party thinks fit (without liability to pay interest thereon), and the relevant

Secured Party is not obliged to apply any amount so received in or towards the

“discharge of the Secured Qbligations.

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;
(in to claim any contril:()ution‘ from any guarantor or other person in

respect of the Secured Obligations;

(il to take the benefit (in whole or in part and whether by way of
subrogation or otherwise) of any rights 6f the Security Trustee or
any other Secured Party under any document or of any guaréntee
or Security taken pursﬁan_t 1o, or in connection with, the Secured

Obligations by the Security Trustee or any other Secured Party;
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(iv) . to bring legal or other proceedings for an order requiring a Chargor -
or any other person to make any payment, or perform ariy
obligation, in respect of which a Cﬁargor 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

person; and/or R

(vi) to claim or prove as a creditor of any Chargor or other person in

competition with the Security Trustee or any other Secured Party.

{b) If a Chargor‘rece;‘ves any benefit, payment or distribution in relation to such
rights, it shall hoid. that benefit, payment or distribution to the extent
necessary to enable all amounts which may be or beco'me payéble to the
Secured Party by the Chargors to be repaid in full on trust for the Secured
Party and shall promptly pay or transfer;the same to the Secured l;'arty or

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

To: Account Banks/other financial institution

Date: [ ]

Dear Sirs,

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

represented thereby:

Account Name: [+]
Sort Code: [}
Account No.: [*]

[repeat list as necessan/
{the Accounts)

We irrevocably instruct and authorise you to disclose to the Security Trustee without any
reference to or further authority Aerm us and without any inquiry by you as to the
justification for such disclosure, such information relating to the Accounts maintained with

you from time to time as the Security Trustee may request you to disclose to it.
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With effect from the-date of your receipt of this notice:

(a) any existing payment instructions affecting the above Accounts are to be terminated
and all payments and communications in respect of the Accounts should be made

to the Security Trustee or to its order {with a copy to us); and

(! - all rights, interests and rbenefits whatsoever accruing to or for the benefit of

“ourselves arising from the Accounts belong to the Security T\rurstee. '

" This letter and all non-contractual obligations arising out of or in connection with it are

govefnéd by, and will be construed in acéordance with, the laws of England and Wales.

Please acknowledge receipt of this natice by signing the acknowledgement on the enclosed

copy letter and retur’nir)'g it to the Schrity:Trustee at [+] marked for the attention of [+].
Yours faithfully

[Please note that this notice is only to be completed if: (i) it has been égreed that you are
providing security over an account held with another bank or financial institution; or (i)

vupon request by the Bank.]

for and on behalf of

[Enter-Chargor Nams)

-(Répeat additional signature blocks as required)
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Form of Acknowledgement of Notice

of Assignment by Account Bank

To: Barclays Security Trustee Limited (the Security Trustee)

Date: [+]
Dear Sirs

We confirm receipt from [Enter Chargors Names] (the Assignors) of a notice dated [] of
an assignment upon t‘he terms of a Debenture and Cross Guarantee dated [+] of all of eabﬁ .
Assignor's right, title and interest in and to, and all monies (including interest) from time to
time standihg to the Erédit of the following accounts which are maintained with us and the

debt or debts represented thereby:
[List relevant accounts herel
(the Accounts)..

We confirm that the balance standing to the Accounts at today's date is [+], no fees or
periodic charges are payable in respect of the Accounts and there are no restrictions on (a)
the payment of the credit balance on the Accounts (except, in the case of a time deposit,
the expiry of the relevant period) or (b) the creation of Security over the Accounts in favour

of the Security Trustee or any third party.

We unconditionally and irrevocably waive all rights of set-off, lien, combination or
consolidatio‘n of accounts and sécurity 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 to the extent that such rights 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.

Page 70



We will act only 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 obligations arising out of or in connection with it are to

be gov;erned by, and will be construed in accordance with, English law,

~ Yours )faith'fully,

for and on behalf of

[Account Bank/other financial institutiori]
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EXECUTION PAGES

For and on behalf of Barclays Bank UK PLC -

Marc Romain _
Head of UK Corporate Lending & Asset

Finance Operations

Mare Romain

For and on behalf of Barclays Bank PLC

“

Head of UK Corporate Llending & Asset

- Finance 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

Marc Romain
Head of UK Corporate Lending & Asset

Finance Operations
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For and on behalf of Barclays Bank UK PLC
as _Barclays Account Bank. .

¢

Marc Romain

Head of UK Corporate Lending & Asset

Finance Operations
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The Chargors:

EXECUTED as a DEED by Go Assist Ltd

acting by a director in the presence of

Signature of ‘Director

A8 |NNETL

" . Name of Director (in BLOCK
CAPITALS)

Signature of Witness

Name of Witness (in BLOCK CAPITALS) Jare ¢ ¢ HARMAN
Qccupation of Witness HEAD of PReOuCT

Address of Withess
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EXECUTED :as a DEED by Bournemouth

Ind'ependenthroub Limited acting by two

directors/a director and its secretary Signature of Director

QUMD AT
Name of Director (in BLOCK
CAPITALS)

Signature of Director/Secretary

€A A

Name of Director/Secretary (in

BLOCK CAPITALS)

EXECUTED as a DEED by Big Warranties

Limited acting by two directors/a director -

and its secretary Signature of Director

—
MICHAEL  Joyn CANY

Name of Director (in BLOCK

Signature of Director/Secretary

Kicnage  nAtEy

Name of Director/Secretary ({in

BLOCK CAPITALS)
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The Agent:

EXECUTED as a DEED by Go Assist Lt}d

acting by a director in the presence of

Signature of Directer

Ricupld ARl

Name of Director {in BLOCK

CAPITALS)

Signature of Witness

 Name of Witness (in BLOCK CAPITALS) TAMES CHARMAN
Occupation of Witness o HED of  Peanul T

" Address of Witness
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